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RECEIVED OCT 11 1988

Precision Park

Brown & Sharpe Manufacturing Company North Kingstown

Ms. Lynn Fratus SITE: (@

Rhode Island 02852, U.S.A
Telephone 401-886-2000
TLX 681-4067 SHARPE
FAX 401-886-2762

October 6, 1988

Superfund R cords Center

U.S. Environmental Protection Agency (LRR-695) BREAK. \[.

P. 0. Box 3254 - OTHER: _(UerT—
Reston, VA 22090 ARWN @ PrRPE £ T

Re: Supplemental Response of Brown & Sharpe (0.
Manufacturing Company to EPA Information Request Concerning
Landfill and Resources Recovery, Inc.

Dear Ms. Fratus:

Enclosed please find additional information supplementing our response
dated September 29, 1988. We request that this letter be filed with and
read in conjunction with that earlier response.

The enclosed materials consist of:

1.

Copy of a letter dated September 19, 1979, from Alvin J.
Snyder to Ron Rodgers, which purports to contain an analysis
of a sample received from Brown & Sharpe. Although we have
no information indicating that the sample reflects waste sent
to this Site, we are nonetheless including it to ensure that
all documents have been submitted.

The Company’s amended Certificate of Incorporation and
By-Laws which are responsive to Question 4(k) and which we
inadvertently omitted in last week’s response.

Documents recently received after mailing our initial
response from another potentially responsible party and
which, we are advised, are the result of a search of Rhode
Island Department of Health (DEH) records concerning the
Site. The documents consist of six (6) "Industrial Waste
Manifests" which, we understand, represent all documents in
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Ms. Lynn Fratus
Page 2
October 6, 1988

the DEH file which mention Brown & Sharpe. We have not
previously seen these documents and we have no independent
documentation indicating that this waste was sent to this
Site.
If you have any questions, please feel free to give me a call.
Sincerely,

BROWN & SHARPE MANUFACTURING OOMPANY

Qs 6)4«04(,( 7,

JJA:jaz

Enclosures
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ENVIRONMENTAL RESOURCE ASSOCIATES 65 JEFFERSON BLVD.  WARWICK, R.|. 02888 (401) 781-7422

Septemter 13, 1979

Mr. Ron Rodgers

C.W. Miller Co.

1 Hodsell Avenue
Cranston, Rhode Island

Re: Analysis of Metal Grindinps Samnle received £.07-73
from Brown and Sharpe

Dear Mr. Rodpgers: -

Laboratory analyses of the referenced sample have been
completed. The following anilyses pertain to the elutriate
obtained by subjecting the waste to the RI Toxicant Extraction

Procedure:
' Concentration — mg/1
f Lead £0.05
: Silver <0.0}
Barium <0.5
Cadrﬂium . ) <0 001
Chromium <0.05"
Seleniufi C.35*%
Mercury ~ 0.0016
Ar§eénhic ) 0.11

* diaminobenzidine method of analysis

If you have any questions concerning the above or desire
additional analyses, please feel free to contact me.

Very grut yo rs,

Alvifi J. Snydé€r, P[gi
Partner
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1dustrial-Waste
isposal Site lame:

ate .Accepted:__é;'/ ? / 25
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INDLSTBIAL WASTE VANIEZST

Am!,(’ il / )(é&»wr /\lﬁ’(‘wcﬁf

- Date D;.spos':d:__

A2

P.0. 63722

, . ?
Site Permit lo.: AV /’b# y &
(.'/ 7‘/'7 7 Method:éeg.aﬂf& /L

. Yaste: ' .
6 Sou;:ce{ Brown & Sharpe ‘Mfg. . Precision Park, No. Kingsion. RI . ’
. g : R e - .
b. Noome: Grinding_’Swarf : i

L

d.

€o

’ 'fo

A

B (Prim. lame) .
i of the abo:e nar:'.-d jndustrial waste disposal site

-

rype(s):__Type 7 Q
Amounts # Drumg == o7 dr-nmq (1485_g_110ns)

Nuzber And Types-Of Containexrs: Siee Teums

Form .(I..iquid, Slutigé; (;as): .Sludgp
pH: . N/A

h. Oomposétion (‘,ﬁ .?'J i-{é:i.ght or Vo.it.un;.'é)’: q&;{, 0 Srph Fe , Si, 410 .
2. Waste Hauler: . A 7 '
| e. Name: ’..-Gvod"tt &:-Bo{rér Inc.. / — k-I. Lxceme No.. N/A :
3 b. Pg.c,c-uo- Da.tey/ 6-7-79 T:.me/o [ole) Locatxon: No. Kmrzston. RI
‘C. Vehlcle Reg:.stre.tion No,: l/ A £3- ‘{/) 11[ State: MASS L
a. Driver's Haze: = |— fp A (VQlS ? ?)4—4{1 < N A
e¢. Driyer's Signature/ £M rl /3 e B
5. vaste Generator: o s
- ». TNeme: Brown % Sharpe Mfgi. |- . |
0. Address: .P'r'qcision Park, North K{ng;#nﬁv"]?‘i'

Process Producing Wa.ste°~ Machine Shops

€.

l . Cea Co*xta.ct Parsons Dick Hargraves . .+ d., fTelephone lo.: . RB5-200Q .
; - X i O
!

J . the operator

/@/[rﬁrcﬁ*

1,

declare tfxat the chove 1nforztwn §s.truc =nd correct. | _____

e/ 2/7°

:.-mgnature:

ste:
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./? TWOUSTRTIAL AL SANLEY

1::;::;;.“‘.;:::31‘:1. Z‘Wﬂ//é(. Fﬂﬂ -/’_/‘JC Gite I\*:nLL l.é .-

——— - — - —a — . -

~
Cnu hrcentend ‘-{/{_4/25 Mate Maposed: ‘{//(1/ N Kethod: AWQI/LCL -

V. Yaste:

t. ltource: BROWN. & SHARPE MFG. COMPAM
“Naptha - Lactol Spirits, “AMCO; Safety’ ol'vent_}‘['bﬁ B66/30  AMS(
oo e 111 _Trichlorethane - AMSCO

e Tvpe(s):i_ TYPE &4 __;~-_" .l .-\ S
¢, ;;i’-fnl:lt. . 27% GALLONS.. . —— . \

c. Wolee Aad ypea Of Coatlainerss .

. !
\/ Sora (Ldquid, Siudse, Cu .)..__ L
e D | . .- |t

e cemee e e eam \ c-- .....-_.._ ‘,_7[_- — —
he Ceposlticn (el or Y\\T sommuad%mcma/ﬁmusgwsm

- -— -

(5). 55 ca}.wN DRMS
! L}oum_._.. S

. lhute tintler:

ro !.'"l:d:: e L. v il ‘_er_ Co. k.0, License No.: 130
(C Le dich ~up ates _i._’&?

"

P./, aticle Rezistration .\V': ]

! .
tf- “leiverta e . (\
! s \.

¢, llver's S‘&ﬂﬂtw‘"!_. .. \ .

Y. VUhnle dicaecator:
tces ___ BROWN & S‘{‘R\V-‘ MEG, COMPANY e
Chisress: | ERONCHTOYN. Dmn »-NORTH KINGSTOWN, RL . _ ____ ... . . _
¢o Goatant iorzon: MR, JA) " \]’. _ANDRADE | d. Telephone Tio,:  886-2350
¢ Procezs Prodacing asye: ...fI:Ele'_I.".‘g -‘?.:‘RTS. e e i
e .,_ﬁ_ @QD_,ﬁuL&CS‘ » the operalor LFor epretmant Use Galy
(i Thee) 77

S the qlgre nise induuttjl:\f;. vaste disvosnl site At Jeved sed: j /z/"‘:b 7]
\

Wt othe stove dnfortalion is trae and corcect, |
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- ‘ ’ RHODE ISLAN{D DEPANTMENT OF IFALTI(
INDUSTRIAL WASTE MANLFEST
Industrial taste
Oisposal Site Heae: - [ ~ Zg L/_a___________“___ Site R‘lmt Né

Qf;atc hecepted: é[Z[? /](7 " Date m.-.poand“L g \_ ’Met'.hod M/ //
bl Ll 25 {411 2/ OL

1, Vaste:

b

“a. Cfource: BROWN & SHARPE MFG. COMP
- Trim Sol concentrate - Master Chemlcal o

be  iame: -¥hitca Syncui:__._km.u;m‘Col -Machine_cool -

& Tvpe(s)i_ _TYPE 3G e

S d, Amount: 4000 _CALLONS A \I \

¢. Number And Types Of Contniner::_!__ m TR’LE ‘_______/-_

f. Torm (Liquid, Sludge, Cas): | ID __-_\_ _r .
Lo - v
e puls a . ' . !
L\ ATl v AR )
h. Cemposition (‘% By Weight Or : lant o

2, Uaste llauler:

f. Nnme: W.I. License No.: 132Q.__.

location:  Cranstoan.... .-
1€ \
c./- “Vehicle Registration No/: .-, State: __Rhode Tsland ..__ -

R R—

T, vick-up: Dute:

., Vngie Geaerator:

e lhe =:__._.._v__limxu..&\shacpe- MEG +— COMPARY.m oo e
v. Address:Tte~. Frenchtown Road, North Kingstown, RI

~ T ————— L (M et te mm e v maie wr e s e 4 r— -

<. Contazt E\.-r:on:__Mr_’ James.I Andrad .. Telephone lio.: 886"_23_50___,

- ——— s et S e emie s—— S A A —————— - — - S————

e ‘.. _ﬁﬁ E & + the operator | For Beorrsmnnt Use Only i
?in.

¢. [rocess Producing Waste: cooling_machine tools

0 the abq'e_ named 1ndust.r1rd\ waste dismosal site Tate Reeaived: g (‘QQ? 72
. . 3 v . M l
ceciare tiat the above sMeion is truce and carrect, W L’_ U |
!
- |
- g 4.0 l
]
r - - - — ————— —— - - - —— .




. ® \ CHIP DOCK
. P.0. #.63742

RHODE ISIAND DEPARTMYNT OF MeALTH
INDUSTRTAL WASTE MANIFEST

industrial HYaste . v

wisposal Site Name: /? ______ Site Permit No.: __/

uate ficcented: . Date Msposed: Method:
seeniet__(£/23 /75 pate ma ——%A% o s Langl ]

1., “aste:

Aa. Source: BROWN & SHARPE MFG. COMPANY I
Trim Sol concentrate - Master Chemg'.cal Co.

v —-imitco-Symcut—=—Wi tco Co -= machine- coolant -
ooypets): 1C Toxic . ...

1% trace oj

d. Amount: 4000 gallons R .
e. Number And Types Of Contaiuers:__._]h_‘l‘_am_’rmk____,____ _

] f. Forﬁ {Liquid, Sludge, Cas): Liguid o —
S, pH: 8 e

Composition (% By Weight Or Volume): 95% water - 5% coolant

2. Waste Hauler: -
n. Nome ! : M I::li l l er ! :Q R.I. License MNo.:’ 130_.‘
’ b.  Pick-up: Date: $B 5!_' z g Time: &‘M Location: (}ranstor_l_ ———

676-99_ ° State:__ Rhode Island

c. Vchlcle Rc.blstxnt.ion No.:

d. Uriver's Name:

c. Driver’s Signature:.

3. WYaste Generator:

a. HNeme: Brown & _Sharpe Mfg. Company ] ———
Frenchtown Road, North Kingstowvn, RI e

0. Address;

¢. Contact kersonMr. Frank T, Cameron = d. felephone fo.:_ 886-2530

¢. Urocess Producin; Waste: ___cooling machine tools . __ em———t
B, ;f 1r Ay A . the operalor TFor Ikonrinent Use Ouly ~
rini Name) )
0" the above named industrial waste d.i:mos:xl site . ate Reectived: _li ‘_‘2_'42 29
vecluce tnat the above in! formation ia true mJ cavrect., e .? PC—- L |

Sienatare: ’

; T Y, L_3/.77 .

117184
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. Tndustrial. Vaste,
Disposal .)n.e Hmn-- AM&IJJ!ZE LUV L ‘i

1.

A

—~

e

: " L
E ' RHODB JSLAND nrmmm 0F IEALTI .0, ——
D AL GASTH PEST - .
. INDUSTHIAL GAST MAN(FEST / G4 _7 2L

imte Accepted:

43 />4

Date Disposcd:

Viaste:

e I\'xmt H6 _____[V)/fi ______
‘/n« thod: _L&Mig/_//

a. .“»ourcc:‘ ._._._--....‘:-._ ~

h." Same: Grinding Swarf i s L N R S
\?,:: Type(s): Type .7 ? ———

d.  Amount: lﬁég_éa;;ons (28 Br&a‘) /

¢. lNumber And fypes Ot.Contniner:s:_ﬂ l n

Forn (Liquid, Sludge, Cna)

pil:

\_7'..

NV
\/\ N/
: [A. Compasition (4 Ry Weight or Vo uhe ) 95% sludge’
2. Yusite Hauler: \ \*-\.-‘ T

A, Kenme: Goditt & Bo.y_er W \ :
b. Pick-up: Date: 4— 9-79 Time: 11:00
C., Vohicle chiutmtion‘.r\ 5/- ‘/‘ q

v

o lriver'a llane:

MK:

‘Locati

Stntc:_‘_

ancis Barrett

Iriver's Signature:

!

Lat?d

. \
Yo '..'n%c Generator:

a. N:snc

\
-~

—_Brown & Sharj:e Mfg. Company

U,

Address:” Frenchtown Roa;iuvorth Kingstown, RI

T et e e e————— . - -

Contact Pc.r..orv ) Mr. James }J' Andrade

Process ueing Hast\t."

frin. :..ﬂm:‘ :

04 e above named 1ndustr1nf\ vasie disrosal site

deeiars taat the: nbove iut‘urm;}

Sipntire: &

E . wn—— - s

v the opcrntar

f )5-_._

d.

Telephone [lo,:

Grindi ng_operations _

tion is true ani carreclt.,

TS e e —— —— - .

—886-2350 .

TR emA e i s . e w - o - —-

F}ur lk tnr..n“nt. Use (ul /

tate Reeoived:

SRR I st e @) Wi » tpm——— - e s s, = -



Q)D» ISLAND DEPARTHZNT OF ;c:m,-m.
INDUSTRIAL WASTE PANLFZST P.0. 63722

Industrial Waste | ! K K RS : » .
Disposal Site Name: — Site Permit lo.: 2
Bate Jsccepted: 7 // é /’) C . Date msoos-d- Method;

T T 1 _,%#L?— M/i? (2

. 1. Wastes

. . C 4 .

as Source: Brown & Sharpe Mfg., Precision Park, No, Kingston, RI
- / B R

b. 1\'3122: Crindinge Swarf

c. me(S) Type 7
a. Amo.mt- # Drums = 24 51;_29 gal.;.ons)

e.’, Number And Type:’Of Containers: .CH-pp] Dpaums

".f. " Fora (Liquid, Sludge, Gas):___ Sludge

' . pH: N/A

./ h. Composition (% Br i—rej.ght Or Volume): Sopf H,0 S(g4_Fe " Si, Al0

2. Waste Hap.ler:

e. Name: ' Goditt & Boyer, Inc / R.I. License No.: N/A :
b. P;Lck-uo- I)ate° _“7::_]-_8_:79 gime:_ 1300 . location: _ No.Kingston, RI |
c. Veh.xcle Reg,).stration l\o.. }4 é}.— "L’ Y /%A.If Stat;:: I-LASS ‘ |
&. m':wer s Naner fﬂ& dcﬂ' ‘_2 ‘\D,« /Ln.g - | . .
e. Driver's Signature:“_:'w:_ : \"Lﬁ o ' .

3. Waste Generator: _ : ﬂ. L -

2. Weme: Brown & Sharpe Mfg..

©. Address: Precnsmn Park. North chrqfon ‘BRI

. €. Contact Parson' . nick. Hargraqu N Q. Telephone Jo.: 886-2000
e. Process Produc:.ng Waste- Machine ShQps v , ‘
ih. 1, ﬁ“ A-',{ K pﬂhﬁigé——) the operator Y¥or Department Us‘; Only l
| of the abgilx‘:;nle‘zm;ndugtrial waste disposzl site - lmte Recoived: L( A d (f??
dec,larc that the gbove inf tion is-truc 2nd corrcct. |i%7 ‘ A . 97/]
‘Signature: UN“D . ) o - N

sate: | ?//j}’ﬁ.i — — .




BY-LAWS
OF
BROWN & SHARPE MANUFACTURING COMPANY

Adopted November 27, 1968
"As Amended through April 29, 1988

SECTION 1.
CERTIFICATE OF INCORPORATION

The name and the nature of the business or purposes of the corporation shall be as
set forth in its Certificate of Incorporation. These By-Laws shall be subject to ail
requirements and provisions of law applicable to the corporation and to all
requirements and provisions of the Certificate of Incorporation. {n these By-Laws,
references to the Certificate of Incorporation mean the provisions of the Certificate of
Incorporation (as that term is defined in the General Corporation Law of Delaware) of
the corporation as from time to time in effect, and reference to these By-Laws or to any
requirement or provision of law means these By-Laws or such requirement or
provision of law as from time to time in effect.

SECTION 2.
STOCKHOLDERS

2.1 ANNUAL MEETING. The annual meeting of stockholders shall be held at 10
o'clock in the forenoon on the fourth Thursday of April in each year, unless that day be
a legal holiday at the place where the meeting is to be held, in which case the meeting
shall be held at the same hour on the next succeeding day which is not a Saturday or
Sunday and is not a legal hofiday, or at such other date and time as shall be
designated from time to time by the Board of Directors and stated in the notice of the
meeting, at which they shall elect a Board of Directors and transact such other
business as may be required by law or by these By-Laws or as may be specified by -
the Chief Executive Officer or by a majority of the directors then in office or by vote of
the Board of Directors and of which notice was given in the notice of the meeting.

. Page 1




If the annual meeting for election for directors is not held on the date designated
therefor, the directors shall cause the meeting to be held as soon thereafter as

convenient.

2.2 SPECIAL MEETINGS. A special meeting of the stockholders may be called at any
time by the Chairman or by the President or by a majority of the Directors then in office
or by vote of the Board of Directors. Any such call shall state the time, place and

purposes of the meeting.

2.3 PLACE OF MEETINGS. All meetings of the stockholders shall be held at the
principal office of the corporation in the Town of North Kingstown, Rhode Island or at
such other place within the United States as shall be designated by the Chief
Executive Officer or by a majority of thedirectors then in office or by vote of the Board
of Directors. Any adjourned session of any meeting of the stockholders shall be held at
the place designated in the vote of adjournment.

2.4 NOTICE OF MEETINGS. Except as otherwise provided by law and subject to
Section 6 hereof, a written or printed notice of each meeting of stockholders, stating
the place, date and hour and the purpose or purposes of the meeting, shall be given
not less than ten nor more than sixty days before the meeting to each stockholder
entitled to vote thereat, and to each stockholder who, by law, by the Cettificate of
Incorporation or by these By-Laws is entitled to notice by leaving such notice with him
or at his residence or usual place of business or by depositing such notice in the
Unites States mail, postage pre-paid, addressed to such stockholder at his address as
it appears on the records of the corporation. Such notice shall be given by the
Secretary or an Assistant Secretary or by an officer designated by the Board of
Directors. If a meeting is adjourned to another time or place, notice need not be given
of the adjourned meeting if the time and place are announced at the meeting at which
the adjournment is taken, except that if the adjournment is for more than thirty days, or
if after the adjournment a new record date is fixed for the adjourned meeting, a notice
of the adjourned meeting shall be given to each stockholder of record entitled to vote
at the adjourned meeting and to each stockholder who, by law, by the Certificate of
Incorporation or by these By-Laws is entitled to notice thereof, in the same manner as
would the original notice of any meeting be given.

2.4l CONDUCT OF MEETINGS. The officer of the corporation presiding at any

meeting of stockholders shall have sole and conclusive responsibility for controlling

the conduct of all meetings of stockholders, and shall in his best judgment conclusively
determine whether any item is business entitled to be presented to the meeting, the
order in which any such business shall come before the meeting, the stockholders
entitled to address the meeting or to ask questions from the floor (and he may impose
reasonable restrictions on such addresses or questions) and shall determine all other
matters of procedure. The presiding officer may impose reasonable restrictions on any
persons other than stockholders of record or their duly appointed proxies who may
attend the meeting, and may deny admittance of any person to the meeting other than
stockholders of record or their duly appointed proxies who in his judgment has :
disrupted any meeting of stockholders in the past, or is likely to disrupt the meeting to-
which such person seeks admittance. He may eject or cause to be ejected from the
meeting any person, whether or not a stockholder of record or duly appointed proxy,

. QQ
11'3.:-00
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who is disruptive and may use such reasonable force and take such other security
measures as he considers reasonable.

- 2.5 VOTING AND PROXIES. Subject to the provisions of the Cettificate of
Incorporation and to Section 7 of these By-Laws, each stockholder of record shall at
every meeting of the stockholders be entitled to one vote for each share of the capital
stock held by him on any matter as to which he is entitled to vote. Each stockholder
entitled to vote at a meeting of stockholders may authorize another person or persons
to act for him by proxy, but no proxy shall be voted or acted upon after three years from
its date, unless said proxy provides for a longer period. Persons holding stock in a
fiduciary capacity shall be entitled to vote the shares so held, and persons whose
stock is pledged shall be entitied to vote, unless in the transfer by the pledgor on the
books of the corporation he shall have expressly empowered the pledgee to vote
thereon, in which case only the pledgee, or his proxy, may represent said stock and
vote thereon.

If the shares stand of record in the names of two or more persons, whether fiduciaries,
members of a partnership, joint tenants, tenants in common, tenants by the entirety or
otherwise, or if two or more persons have the same fiduciary relationship respecting
the same shares, unless the Secretary of the corporation is given written notice to the
contrary and is furnished with a copy of the instrument or order appoint-

ing them or creating the relationship wherein it is so provided, their acts with respect to
voting shall have the following effect:

(1) If only one votes, his act binds all;
(2) If more than one vote, the act of the majority so voting binds all;

(3) If more than one vote, but the vote is evenly split on any particular matter, each
faction may vote the securities in question proportionally, or any person voting the
shares, or a beneficiary, if any, may apply to the Court of Chancery of the State of
Delaware or such other Court as may have jurisdiction to appoint an additional person
to act with the persons so voting the shares, which shall then be voted as determined
by a majority of such persons and the person appointed by the Count. If the instrument
so filed shows that any such tenancy is held in unequal interests, a majority or even-
split for the purposes of these By-Laws shall be a majority or even-split in interest.

In case of the death, bankruptcy, minority or mental incapacity of any stockholder the
person entitled to transfer his shares shall be entitled to vote in respect of such shares,
and if there shall be more than one such person, the right to vote shall be the same as
if the shares stood of record in the names of two or more persons, as provided above.
A vote given in accordance with a proxy shall be valid notwithstanding the previous
death of the stockholder or revocation of the proxy unless information in writing of the
death or revocation shall have been previously received by the Secretary of the
corporation. Shares of the capital stock of the corporation belonging to the corporation
shall not be voted upon, directly or indirectly, provided, however, that this sentence
shall not be construed as limiting the right of the corporation to vote stock held byitina

fiduciary capacity.
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2.6 LIST OF STOCKHOLDERS. The Secretary shall prepare and make, at least ten
days before every meeting of stockholders, a complete list of the stockholders entitled
to vote at said meeting, arranged in alphabetical order and showing the address of
each stockholder and the number of shares registered in the name of each
stockholder. Such list shall be open, at the place where said meeting is to be held or at
such other place in the city where such meeting is to be held as may be specified in
the notice of the meeting, for a period of at least ten days, for the examination of any
stockholder, for any purpose germane to the meeting, and during ordinary business
hours, and shall be produced and kept at the time and place of the meeting during the
whole time thereof, and subject to the inspection of any stockholder who may be
present. The stock ledger shall be the only evidence as to who are stockholders
entitled to examine the stock ledger or such list, or to vote in person or by proxy at such
meeting, or, subject to the provisions of Section 9 of these By-Laws, to inspect the
accounts or books of the corporation.

2.7 QUORUM OF STOCKHOLDERS. Except as otherwise provided by law, the
Certificate of Incorporation or these By-Laws, at any meeting of the stockholders a
quorum shall consist of the holders of a majority of the shares of all stock issued and
outstanding and entitled to vote at the meeting physically present or represented by
proxy, except that where a seperate vote by a class or classes or series thereof is
required by law, the Certificate of Incorporation or these By-Laws a majority of the
outstanding shares of such class or classes (or series thereof) physically present or
represented by proxy shall constitute a quorum entitled to take action with respect to
that vote on that matter. Any stock of the corporation belonging to the corporation at the
time of any record date for meeting or any adjourned.session thereof shall neither be
entitled to vote nor counted for quorum purposes; provided, however, that this
sentence shall not be construed as limiting the right of the corporation to vote its own
stock held by it in a fiduciary capacity. Any meeting may be adjourned from time to time
by a majority of the votes properly cast upon the question, whether or not a quorum is
present.

2.8 JUDGES OF ELECTION. Whenever a vote is taken at a meeting of stockholders
the proxies and ballots, if any, shall be received and taken charge of and all questions
relating to the qualification of votes and the validity of proxies and baliots and the
acceptance and rejection of proxies, ballots and votes shall be decided by two Judges
of Election. Such Judges of Election shall be appointed by the Board of Directors
before or at the meeting of stockholders, and if no such appointment shall have been
made, then by the stockholders at the meeting. If for any reason either the Judges of
Election previously appointed shall fail to attend or refuse or be unable to serve, a
Judge of Election in place of any so failing to attend or refusing or unable to serve
shall be appointed either by vote of directors or by the stockholders at the meeting.

2.9 ACTION BY VOTE. When a quorum is pkesént at ahy meeting, a plufality of the

votes properly cast for election to any office shall elect to such office, and a majority of

the votes properly cast upon any question other than an election to an office shall

: decide the question, except when a larger vote is required by law, by the Certificate of e
- . Incorporation or by these By-Laws. o

Page 4

A —————



SECTION 3
BOARD OF DIRECTORS

3.1 NUMBER. Except as otherwise provided in Section 3.2 below, there shall be a
Board of Directors composed of such number of directors, not less than six nor more
than nine as may from time to time be fixed by the stockholders (or, with respect to the
election of the first directors, by the incorporator), and elected as provided by law and

by these By-Laws.

3.2 CLASSIFICATION OF DIRECTORS. Commencing with the election of directors at
the 1869 Annual Meeting of stockholders, the Board of Directors shall be divided into
three classes, each class subject to the provisions of this Section and Section 3.4 to

hold office for three years.

At the annual meeting of stockholders in 1969 the total number of directors fixed as
provided in Section 3.1 shall be divided by three and three classes shall be
designated for convenience the 1970 Directors, the 1971 Directors and the 1972
Directors, and nominations of directors shall designate the class for which nominated.
The persons elected by the stockholders as provided by law and these By-Laws as
1970 Directors shall hold office until the 1970 annual meeting of stockholders, those
elected as the 1971 Directors until the 1971 annual meeting of stockholders and those
elected as the 1972 Directors until the 1972 annual meeting annual meeting of
stockholders, and, at each of such meetings their respective successors shall be
elected for three year terms. If at any annual meeting the number of directors is
increased or decreased as provided in Section 3.1, the number of directors in each
class elected at such annual meeting shall, subject to the provisions of the following
paragraphs of this Section 3.2, be increased or decreased by one-third of the amount
of such increase or decrease, as the case may be.

It at the election of directors held in 1969 the stockholders, acting pursuant to Section
3.1 of these By-Laws, shall fix a number of directors not equally divisible by three, the
1970 Directors, the 1971 Directors and the 1972 Directors shall be divided as nearly
as possible into three classes of equal size within the number so fixed and the number
of 1970 Directors shall be one less than the number of 1972 Directors with the number
of 1971 Directors being equal to the number of 1970 Directors or 1972 Directors
depending upon the number of directors so fixed.

If at any time subsequent to the election of directors held in 1969, the number of
directors is fixed at a number that is not equally divisible by three, the same procedure
shall be followed as closely as practicable to the end that the term of the class or
classes of directors having the smaller number of members shall expire prior to the
terms of the class or classes of directors having the larger number of members.

At no meeting of stockholders shall the number of directors so fixed be less than the
number of directors theretofore fixed and elected (including directors elected to fill
vacancies) for terms not expiring at said meeting of stockholders. References herein to
an annual meeting include any special meeting later held in lieu thereof.
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3.3 POWERS OF BOARD OF DIRECTORS. No director need be a stockholder. Except
as otherwise specified in these By-Laws, references in these By-Laws to a majority of
the directors then in office shall mean such a majority but in any case not less than
one-third of the whole board nor less than two directors. The business and affairs of
the corporation shall be managed by the Board of Directors. In addition to the powers
expressly conferred on the Board of Directors by these By-Laws and by the Certificate
of Incorporation, the Board of Directors may exercise all the powers of the corporation
except such as are expressly conferred upon the stockholders by faw, or by the
Centificate of Incorporation or by these By-Laws.

3.4 TENURE. Each director shall hold office for the terms specified in Section 3.1 and
3.2 and until his successor is elected and qualified (unless there is no successor as a
result of a decrease in the number of directors in accordance with Sections 3.1 and
3.2) or until his earlier resignation, removat or death.

3.5 VACANCIES. Vacancies (including the entire remaining term and any vacancy
occurring by reason of the failure to elect directors to the number fixed pursuant to
Section 3.1) and any newly created directorships resulting from any increase in the
authorized number of directors, may be filled by vote of a majority of the directors then
in office, although less than a quorum, or by a sole remaining director. When one or
more directors shall resign from the board, effective at a future date, a majority of the
directors then in office shall have power to fill such vacancy or vacancies, the vote or
action by writing thereon to take effect when such resignation or resignations shall
become effective.

3.6 COMMITTEES. The Board of Directors may, by resolution adopted by a majority of
the whole board, (a) designate, change the membership of or terminate the existence
of any committee or committees, including the Executive Committee, each committee
to consist of two or more of the directors; (b) designate one or more directors as
alternate members of any such committee, including the Executive Committee, who
may replace any absent or disqualified member at any meeting of the committee: and
(c) determine the extent to which each such committee, including the Executive
Committee, shall have and may exercise the powers of the Board of Directors in the
management of the business and affairs of the corporation, including the power to
authorize the seal of the corporation to be affixed to all papers which may require it,
except that the Executive Committee, which shall consist of not less than two or more
than five of the directors elected from and by the Board of Directors and shall include
the Chief Executive Officer, who shall be chairman of the committee, shall have and
may exercise, when the Board of Directors is not in session, all the powers of the
Board of Directors in the management of the business and the affairs of the
corporation and may authorize the seal of the corporation to be affixed to all papers
which may require it, except as may be from time to time otherwise specifically
reserved by the Board of Directors to itself by resolution adopted by majority of the

- whole board. In the absence or disqualification of any member of any committee, the
member or members thereof present at any meeting and not disqualified from voting,
whether or not constituting a quorum, may unanimously appoint another member of
the Board of Directors to act at any meeting in the place of any such absent or
disqualified member. Except as the directors may otherwise determine, any committee
may make rules for the conduct of its business. '
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3.7 REGULAR MEETINGS. Regular meetings of the Board of Directors may be held
without call or notice at such places (within or without the State of Delaware or the
United States) and at such times as the board may from time to time determine,
provided that notice of the first regular meeting following any such determination shall
be given to absent directors. A regular meeting of the directors may be held without
call or notice immediately after and at'the same place as the annual meeting of the
stockholders.

3.8 SPECIAL MEETINGS. Special meetings of the Board of Directors may be called by
the Chairman of the Board or by two or more directors and may be held at any time
and at any place (within or without the State of Delaware or the United States)
designated in the call of the meeting, reasonable notice thereof being given to each
director by the Secretary or an Assistant Secretary or by the officers or one of the
directors calling the meeting.

3.9 NOTICE. It shall be sufficient notice to a director to send notice by mail at least
forty-eight hours or by telegram at least twenty-four hours before the meeting
addressed to him at his usual or last known business or residence address or to give
notice to him in person or by telephone at least twenty-four hours before the meeting.
Notice of a meeting need not be given to any director who waives notice as provided
in Section 6. Notice of a meeting need not specify the purposes of the meeting.

3.10 QUORUM. Except as may be otherwise provided by law, by the Certificate of
Incorporation or these By-Laws, at any meeting of the directors, a majority of the
directors then in office shall constitute a quorum; a quorum shall not in any case be
less than one-third of the total number of directors nor less than two directors. Any
meeting may be adjourned from time to time by a majority of the votes cast upon the
question, whether or not a quorum is present, and the meeting may be held as
adjourned without further notice.

3.11 ACTION BY VOTE. Except as may be otherwise provided by law, by the
Certificate of Incorporation or these By-Laws, the vote of a majority of the directors
present at a meeting at which a quorum is present shall be the act of the Board of
Directors.

3.12 EMERGENCY PROVISIONS. During the existence of an emergency a meeting of
the Board of Directors or a committee thereof may be called by any officers or directors
by giving notice to such directors and officers as it may be feasible to reach at the time
and by such means as may be feasible, the directors in attendance, but not less than
two, shall constitute a quorum and officers or other persons designated on a list -
approved by the Board of Directors before the emergency shall, to the extent required
to provide a quorum, be deemed directors for such meeting. An emergency for-

purposes of these By-Laws shall-include any emergency resulting from an attack on” . -

the United States or on a‘locality in which the corporation conducts its business or e
customarily holds meetings of the Board of Directors or the stockholders, or during any -
nuclear or atomic disaster, or during the existence of any catastrophe, or other similar -
emergency condition, as a result of which a quorum of the Board of Directors thereof
cannot readily be convened for action. Nothing in this Section 3.12 shall be exclusive
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of any other provisions for emergency powers which may be from time to time adopted
by the corporation.

3.13 ACTION BY WRITING. Any action required or permitted to be taken at any
meeting of the Board of Directors or of any committee thereof may be taken without a
meeting if all members of the board or of any such committee, as the case may. be,
consent thereto in writing and the writing or writings are filed with the mirutes of the
proceedings of the board or of such committee.

3.14 NOMINATION OF DIRECTORS.

(a) Eligibility to Make Nominations. Nominations of candidates for election as directors
at any meeting of stockholders called for election of directors (sometimes referred to as
an "Election Meeting") may be made by the board or a committee of the board or by
any stockholder entitled to vote for such director at such Election Meeting in
accordance with this Section 3.14.

(b) Procedure for Nominations by the board. Nominations by the board shall be made
not fewer than 30 days prior to the date of an Election Meeting. At the request of the
Secretary, each proposed nominee shall provide the corporation with such information
concerning himself as is required under the rules of the Securities and Exchange
Commission to be included in the corporation's proxy statement soliciting proxies for
the election of such nominee as a director and such other information considered
appropriate by the board or the Secretary. ’

{c) Procedure for Nominations by Stockholders. Any stockholder who intends to make
a nomination at such Election Meeting shall deliver a written notice to the Secretary,
stating his intention to make such nomination, not later than (i) with respect to an
election to be held at an annual meeting of stockholders, sixty days prior to the
anniversary date of the immediately preceding annual meeting, and (i) with respect to
an election to be held at a special meeting of stockholders for the election of directors,
the close of business on the tenth day following the date on which notice of such
meeting is first given to stockholders. The notice shall set forth (i) the name, age,
business address and residence address of each nominee proposed in“such notice,
(if) the principal occupation or employment of each such nominee, (iii) the number of
shares of capital stock of the corporation which are beneficially owned by each such
nominee, (iv) a description of all arrangements or understandings between the
stockholder and each nominee and any other person or persons (naming such person
or persons) pursuant to which the nomination or nominations are to be made by the
stockholder, and (v) such other information concerning each-such nominee as would .
be required, under the rules of the Securities and Exchange Commission, in a proxy -
statement soliciting proxies for the election of such nominee as a director. Such notice -
. shall include a signed consent of each such nominee to serve as a directorof the™ -
corporation, if elected. Such nominee shall also upon request promptly provide the =
corporation with such other information considered appropriate by the board or the
Secretary. R ‘
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(d) Substitution of Nominee. In the event that a person is validly designated as a
nominee in accordance with Subsection (b) or (c) of this Section 3.14, and shall .
thereafter become unable or unwilling to stand for election to the Board of Directors,
the Board of Directors or the stockholder who proposed such nominee, as the case
may be, may designate a substitute nominee upon delivery not fewer than five days
prior to the date of an Election Meeting of a written notice to the Secretary setting forth
such information regarding such substitute nominee as would have been required to -
be delivered to the Secretary pursuant to Subsection (b) or (c) of this Section 3.14 as
the case may be, had such substitute nominee been initially proposed as a nominee.
Such notice shall include a signed consent of each substitute nominee to serve as a
director of the corporation, if elected.

(e) Petition in Support of Nomination. Nominations of persons for election as directors,
other than nominations submitted on behalf of the incumbent Board of Directors, must
be accompanied by a petition in support of such nominations signed by at least 100
record holders of shares of capital stock of the corporation entitled to vote in the
elections of such director, holding in the aggregate not less that 1% of the voting
power of the shares of capital stock of the corporation entitled to vote in the elections
of such director outstanding as of the date such petition is submitted.

(f) Compliance with Procedures. If the presiding officer at the Election Meeting
determines that a nomination of any candidate for election as a director was not made
in accordance with the applicable provisions of this Section 3.14 he shall refuse to
acknowledge such nomination and such nomination shall be void, provided, however,
that nothing in this Section 3.14 shall be deemed to limit any class voting rights (if any)
upon the occurrence of dividend arrearages provided to hoiders of preferred stock
pursuant to a preferred stock designation.

SECTION 4.
OFFICERS AND AGENTS

4.1 ENUMERATION; QUALIFICATION: The officers of the corporation shall be: a
President, a Vice President-Finance, a Treasurer, a Secretary, and such other officers,
it any, as the Board of Directors may in its discretion elect or choose, including but not
limited to a Chairman of the Board, one or more other Vice Presidents (which may
have such designations as are fixed by the Board of Directors), and a Controller. The
corporation may also have such agents, if any, as the Board of Directors may in its
discretion choose. If the office of an any officer becomes vacant, the Board of Directors
may elect or choose a successor. Any officer may be required by the directors to give
bond for the faithful performance of his duties to the corporation in such amount and
with such sureties as the directors may determine. No officer need be a stockholder.

4.2 POWERS. Subject to law, each officer shall have, in addition to the duties and
powers set forth in these By-Laws, and subject to these By-Laws, such duties and
powers as are commonly incident to his office and such duties and powers as the
Board of Directors may from time to time designate.

Q.té
s
s
-3
w

Page 9



4.3 ELECTION. The officers may be elected or chosen by the Board of Directors at
their first meeting following the annual meeting of the stockholders or at any other time,
and a vacancy in any office may be filled by the Board of Directors-at any time. Any two
offices, other than that of a principal office and an assistant in the same office, may be

held by the same person.

4.4 TENURE. Each officer shall hold office until the first meeting of the Board of
Directors following the next annual meeting of the stockholders and until his successor
is chosen and qualified, unless a shorter period shall have been specified by the terms
of his election or appointment, or until he sooner dies, resigns, is removed or becomes
disqualified. Each agent shall retain his authority at the pleasure of the Board of

Directors.

4.5 CHAIRMAN OF THE BOARD; PRESIDENT:; VICE PRESIDENT-FINANCE: OTHER
VICE PRESIDENTS. The Chairman of the Board, if one is elected, or the President (if
no Chairman is elected) shall, except as otherwise voted by the Board of Directors,
preside at all meetings of the stockholders and all meetings of the Board of Directors at
which he is present. The Chairman of the Board shall have such other duties
appropriate to the Chairman of the Board as the Board of Directors shall from time to
time designate. The President shall be the chief executive officer of the corporation
and shall have the general direction, control and management of the business and
affairs of the corporation, subject to the control of the Board of Directors and the
Executive Committee, and shall have such other duties and powers as the Board of
Directors shall from time to time designate. The President shall be the chief operating
officer of the corporation except as otherwise voted by the Board.

The Vice President-Finance shall be the chief financial officer of the corporation and
shall have such other duties and powers as may be designated from time to time by
the Board of Directors or by the President.

Any other Vice Presidents shall have such duties and powers as shall be designated
from time to time by the Board of Directors or by the President.

4.6 TREASURER AND ASSISTANT TREASURERS. The Treasurer shall be in charge
of its funds, securities and valuable papers. He shall have such other duties and
powers as may be designated from time to time by the Board of Directors. Any
Assistant Treasurers shall have such duties and powers as shall be designated from
time to time by the Treasurer.

4.7 CONTROLLER AND ASSISTANT CONTROLLERS. If a Controller is elected, he
shall be the chief accounting officer of the corporation and shall be in charge of its
books of account and accounting records and of its accounting procedures. He shall -
have such other duties and powers as may be designated from time to time by.the
Board of Directors.

Any Assistant Controllers shall have such duties and powers as shall be designa{ed -
from time to time by the Controller. L -
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4.8 SECRETARY AND ASSISTANT SECRETARIES. The Secretary shall record all the
proceedings of the meetings of the stockholders, of the Board of Directors and of the
Executive Committee of the Board of Directors, in the books kept for that purpose. In
his absence from any such meeting an Assistant Secretary, or if there be none or he is
absent, a temporary Secretary chosen at the meeting shall record the proceedings

thereof.

The Secretary shall have custody of the corporation's seal and shall be the custodian
of all records of the corporation (including the stock ledger which may, however, be
kept by any transfer agent or agents of the corporation). He shall have such other
duties and powers as may be designated from time to time by the Board of Directors.

Any Assistant Secretaries shall have such duties and powers as shall be designated
from time to time by the Secretary.

SECTION 5.
RESIGNATIONS AND REMOVALS

Any director or officer may resign at any time by delivering his resignation in writing to
the President or the Secretary or to a meeting of the Board of Directors. Such
resignation shall take effect at the time stated therein, or if no time be so stated then
upon its delivery, and without in either case the necessity of its being accepted unless
the resignation shall so state. :

The Board of Directors may by resolution adopted by a majority of the whole board at
any time remove from office any officer either with or without cause. The Board of
Directors may at any time terminate or modify the authority of any agent.

No director or officer resigning, and (except where a right to receive compensation

- shall be expressly provided in a duly authorized written agreement) no director or
officer removed, shall have any right to any compensation as such director or officer for
any period following his resignation or removal, or any right to damages on account of
such removal, whether his compensation be by the month or by the year or otherwise.
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SECTION 6.
WAIVER OF NOTICE

Whenever any notice is required to be given by law or under the provisions of the
Certificate of Incorporation or of these By-Laws, a written waiver thereof, signed by the
person or persons entitled to such notice, whether before or after the time stated
therein or otherwise fixed for the meeting or other event for which notice is waived,
shall be deemed equivalent to such notice. Neither the business to be transacted at,
nor the purpose of, any meeting or such other event need be specified in any written
waiver or notice, except to the extent otherwise required by law, the Certificate of

Incorporation or these By-Laws.

SECTION 7. ,
TRANSFER OF SHARES OF STOCK AND RECORD DATE

7.1 TRANSFER ON BOOKS. The transfer of stock of the corporation and the
certificates which represent the stock of the corporation shall be governed by the law
of the State of Delaware. Except as may be otherwise required by faw or by the
provisions of Section 7.2 of these By-Laws, the corporation shall be entitled to treat the
record holder of stock as shown on its stock ledger as the owner of such stock for all
purposes until the shares have been properly transferred on the stock ledger of the
corporation. It shall be the duty of every stockholder to notify the corporation of his mail

“address.

7.2 RECORD DATE. In order that the corporation may determine the stockholders

entitled to notice of or to vote at any meeting of stockholders or any adjournment

thereof, the Board of Directors may fix a record date, which record date shall not

precede the date upon which the resolution fixing the record date is adopted by the

board of directors, and which record date shall not be more than sixty nor less than ten
days before the date of such meeting. If no such record date is fixed by the board of
directors, the record date for determining the stockholders entitled to notice of or to

vote at a meeting of stockholders shall be at the close of business on the day next
preceding the day on which notice is given, or, if notice is waived, at the close of

business on the day next preceding the day on which the meeting is held. A

determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that

the board of directors may fix a new record date for the adjourned meeting.

In order that the corporation may determine the stockholders entitled to receive _ ,
payment of any dividend or other distribution or allotment of any rights or to excercise -
any rights in respect of any change, conversion or exchange of stock, or for the . L
purpose of any other lawful action, the board of directors may fix a record date,which..= -
- record date shall not precede the date upon which the resolution fixing the record date, = -
is adopted, and which record date shall be not more than sixty days prior to such . . -
payment, exercise or other action. If no such record date is fixed, the record date for
‘determining stockholders for any such purpose shall be at the close of business on the
day on which the board of directors adopts the resolution relating thereto.
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SECTION 8.
STOCK CERTIFICATES

Every holder of stock in the corporation shall be entitled to have a certificate or
certificates signed by, or in the name of the corporation, by the Chairman of the Board,
the President or a Vice President, and by the Treasurer or an Assistant Treasurer, or
the Secretary or an Assistant Secretary of the corporation certifying the number of
shares owned by him in such corporation. If such certificate is signed (1) by a transfer
agent other than the corporation or its employee, or, (2) by a registrar other than the
corporation or its employee, the signatures of the officers of the corporation and the
corporate seal, if any, upon such certificate may be facsimiled, engraved or printed. In
case any officer who has signed or whose facsimile signature has been placed upon a
certificate shall have ceased to be such officer, whether because of death, resignation
or otherwise, before such cetrtificate is delivered by the corporation, such cerificate
may nevertheless be adopted by the corporation and be issued and delivered as
though the person who signs such certificate or whose facsimile signature shall have
been used thereupon had not ceased to be such officer of the corporation. Certificates
of stock shall be in such form as shall, in conformity with law, be prescribed from time
to time by the Board of Directors.

In the case of the alleged loss or destruction or the mutilation of a certificate of stock, a
duplicate certificate may be issued in place thereof, upon such terms in conformity with
law as the Board of Directors may prescribe.

SECTION 9.
INSPECTION OF ACCOUNTS AND BOOKS

No account or book of the corporation shall be open to the inspection of any
stockholder (except as provided by the laws of Delaware) unless such inspection in
any case shall have been authorized by a resolution of a majority of the entire Board of
Directors who shall be the sole judges as to whether any such inspection shall be
allowed and the stockholders' rights in this respect are and shall be restricted and

limited accordingly.

SECTION 10.
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS

This corporation shall, to the maximum extent permitted from time to time under the law
of the State of Delaware, indemnify and upon request shall advance expenses to any .
person who is or was a party or is threatened to be made a party to any threatened,
pending or completed action, suit, proceeding or claim, whether civil, criminal,
administrative or investigative, by reason of the fact that such person is or was or has
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agreed to be a director or officer of this corporation or any direct or indirect
subsidiaries of this corporation, or while such a director or officer is or was serving at
the request of this corporation as a director, officer, partner, trustee, employee or agent
of any corporation, partnership, joint venture, trust or other enterprise, including
service with respect to employee benefit plans, against expenses (including attorney's
fees and expenses), judgments, fines, penalties and amounts paid in settlement
incurred in connection with the investigation, preparation to defend or defense of such
action , suit, proceeding or claim; provided, however, that the foregoing shall not
require this corporation to indemnify or advance expenses to any person in connection
with any action, suit, proceeding, claim or counterclaim initiated by or on behalf of such
person. Such indemnification shall not be exclusive of other indemnification rights
arising under any By-Law, agreement, vote of directors or stockholders or otherwise
and shall inure to the benefit of the heirs and legal representatives of such person. Any
person seeking indemnification under this Section 10 shall be deemed to have met
the standard of conduct required for such indemnification unless the contrary shall be

established.

SECTION 11.
CORPORATE SEAL

The seal of the corporation shall bear the name of the corporation, the year and state
in which it was organized, and the trademark of the corporation, consisting of the
representation of a machinist's try-square over the blade of which are the letters B-S,
all surrounded by the representation of the rim of a gear wheel. An impression of said
seal shall be placed upon this record.

SECTION 12.
EXECUTION OF PAPERS

Except as the Board of Directors may generally or in particular cases authorize the
execution thereof in some other manner, all deeds, leases, transfers, contracts,
agreements, debentures, bonds, notes, checks, drafts and other obligations made,
accepted or endorsed by the corporation shall be signed by the Chairman of the
Board, or the President, or the Vice President-Finance or one of the other Vice
Presidents or the Treasurer, and the signature of any such officer may be facsimite and
in case any such officer who shall have signed, or whose facsimile signature shall
have been used on any debenture, note or other document cease to be such officer of
the corporation, whether because of death, resignation, or otherwise, before such
debenture, note or other document shall have been delivered by the corporation, such
debenture, note or other document may nevertheless be adopted by the corporation
and be issued and delivered as through the person who signed such debenture, note .
or other document or whose facsimile signature shall have been used thereon had not
- ceased to be such officer and the delivery of any such debenture, note or other
document shall be deemed the adoption thereof by the corporation.
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SECTION 13.
FISCAL YEAR

Except as from time to time otherwise provided by the Board of Directors, the fiscal
year of the corporation shall end on the last Saturday of each year.

SECTION 14.
AMENDMENTS

Except to the extent otherwise provided by law, these By-Laws may be made, altered
amended or repealed by vote of three-quarters of the directors in office or by vote of
the holders of two-thirds of the voting power of the outstanding stock entitled to vote in
respect thereof, and any By-Laws, whether made, altered, amended or repealed by
the stockholders or directors, may be altered, amended or reinstated, as the case may
be, by either the stockholders or by the directors as here-in before provided.
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AMENDED CERTIFICATE OF DESIGNATION, PREFERENCES AND
RIGHTS OF SERIES A
PARTICIPATING PREFERRED STOCK

of
BROWN & SHARPE MANUFACTURING COMPANY

Pursuant to Section 151 of the Delaware
General Corporation Law

We, Richard J. Duncan, Senior Vice President and Chief
Financial Officer, and Alfred C. Sauerbrey, Secretary, of
Brown & Sharpe Manufacturing Company, a corporation
organized and existing under the Delaware General
Corporation Law, in accordance with the provisions of
Section 151 thereof, DO HEREBY CERTIFY:

That pursuant to the authority conferred upon the Board
of Directors by the Restated Certificate of Incorporation,
as amended, of the said Corporation, the said Board of
Directors on March 9, 1988 adopted a resolution creating a
series of shares of Preferred Stock, par value $1.00 per
share, designated as Series A Participating Preferred Stock.

That a Certificate of Designation, Preferences and
Rights of Series A Participating Preferered Stock was duly
executed, acknowledged and filed with the Secretary of State
of the State of Delaware on March 11, 1988 and subsequently
recorded in the office of the recorder of the county in
which is located said Corporation's registered office in the
State of Delaware.

That as of the date hereof no shares of said series
designated as Series A Participating Preferred Stock have
been issued.

That said Board of Directors on April 29, 1988 adopted
the following resolution amending and restating the voting
powers, designations, preferences and relative,
participating, optional and other special rights thereof,
and the qualifications, limitations or restrictions thereon,
of said series designated as Series A Participating
Preferred Stock, and that said resolution did not change the

designation of said series.



RESOLVED: That pursuant to the authority vested in the
Board of Directors of this Corporation in
accordance with the provisions of its
Certificate of Incorporation, as amended, the
designation and amount thereof and the voting
powers, preferences and relative, participating,
optional and other special rights thereof, and
the qualifications, limitations or restrictions
thereon, of the Corporation's Series A
Participating Preferred Stock are amended and
restated in their entirety to read as follows:

Section 1. Designation and Amount. The shares of such
series shall be designated as 'Series A Participating
Preferred Stock" (the "Series A Stock") and the number of
shares constituting such series shall be 170,000.

Section 2. Dividends and Distributions.

(A) Subject to the prior and superior rights of
the holders of any shares of any series of Preferred
Stock ranking prior and superior to the shares of
Series A Stock with respect to dividends, the holders of
shares of Series A Stock shall be entitled to receive,
when, as and if declared by the Board of Directors out
of funds legally available for the purpose, quarterly
dividends payable in cash to holders of record on the
15th day of March, June, September and December in each
year (each such date being referred to herein as a
"ouarterly Dividend Payment Date"), commencing on the
first Quarterly Dividend Payment Date after the first
issuance of a share or fraction of a share of Series A
Stock, in an amount per share (rounded to the nearest
cent) equal to the greater of (a) $.25 or (b) subject to
the provision for adjustment set forth in Section 8
hereof, 100 times the aggregate per share amount of all
cash dividends, and 100 times the aggregate per share
amount (payable in kind) of all non-cash dividends or
other distributions other than a dividend payable in
shares of Common Stock (as defined in Article FOURTH of
the Certificate of Incorporation of the Corporation, as
amended) or a subdivision of the outstanding shares of
Common Stock (by reclassification or otherwise),
declared on the Class A Commor Stock (as defined in
Article FOURTH of the Certificate of Incorporation of '
the Corporation, as amended) since the immediately
preceding Quarterly Dividend Payment Date or, with- A
respect to the first Quarterly Dividend Payment Date, -
‘since the first issuance of any share or fraction of a
share of Series A Stock. ’ s = .
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(B) The Corporation shall declare a dividend or
distribution on the Series A Stock as provided in
paragraph (A) of this Section 2 immediately after it
declares a dividend or distribution on the Class A
Common Stock {(other than a dividend payable in shares of
or subdivision with respect to Common Stock); provided,
however, that, in the event no dividend or distribution
shall have been declared on the Class A Common Stock
during the period between any Quarterly Dividend Payment
Date and the next subsequent Quarterly Dividend Payment
Date, a dividend of $.25 per share on the Series A Stock
shall nevertheless be payable on such subsequent
Quarterly Dividend Payment Date.

(C) Dividends shall begin to accrue and be
cumulative on outstanding shares of Series A Stock from
the Quarterly Dividend Payment Date next preceding the
date of issue of such shares of Series A Stock, unless
the date of issue of such shares is prior to the record
date for the first Quarterly Dividend Payment Date, in
which case dividends on such shares shall begin to
accrue from the date of issue of such shares, or unless
the date of issue is a Quarterly Dividend Payment Date
or is a date after the record date for the determination
of holders of shares of Series A Stock entitled to
receive a quarterly dividend and before such Quarterly
Dividend Payment Date, in either of which events such
dividends shall begin to accrue and be cumulative from
such Quarterly Dividend Payment Date. Accrued but
unpaid dividends shall not bear interest. Dividends
paid on the shares of Series A Stock in an amount less
than the total amount of such dividends at the time
accrued and payable on such shares shall be allocated
pro rata on a share-by-share basis among all such shares
at the time outstanding. The Board of Directors may fix
‘'a record date for the determination of holders of shares
of Series A Stock entitled to receive payment of a
dividend or distribution declared thereon, which record
date shall be no more than 60 days prior to the date
fixed for the payment thereof.

Section 3. Voting Rights. The holders of shares of
Series A Stock shall have the following voting rights:

‘ (A) Subject to the provision for adjustment set
forth in Section 8 hereof, each share of Series A Stock
shall entitle the holder thereof to 100 votes on all -
matters submit<tad to a vote of the stockholders of the

Corporation.



(B) Except as otherwise provided herein, in the
Certificate of Incorporation of the Corporation or by
law, the holders of shares of Series A Stock and the
holders of shares of Common Stock shall vote together as
one class on all matters submitted to a vote of
stockholders of the Corporation.

(C)

(1) If at the time of any annual meeting of
stockholders for the election of directors a
default in preferred dividends (as hereinafter
defined) shall exist, the holders of shares of
Preferred Stock voting separately as a class
without regard to series (with each share of
Preferred Stock being entitled to that number of
votes to which it is entitled on matters submitted
to stockholders generally, or, if it is not
entitled to vote with respect to.such matters, to
one vote), shall have the right to elect two
members of the Board of Directors of the
Corporation. The holders of Common Stock shall not
be entitled to vote in the election of the two
directors so to be elected by the holders of shares
of Preferred Stock. Any director elected by the
holders of shares of Preferred Stock, voting as a
class as aforesaid, shall continue to serve as such
director for the full term for which he shall have
been elected notwithstanding that prior to the end
of such term a default in preferred dividends shall
cease to exist. 'If, prior to the end of the term
of any director elected by the holders of the
Preferred Stock, voting as a class as aforesaid, a
vacancy in the office of such director shall occur
by reason of death, resignation, removal or
disability, or for any other cause, such vacancy
shall be filled for the unexpired term in the
manner provided in the By-laws of the Corporation,
provided that, if the By-laws provide that such
vacancy shall be filled by election by the
stockholders at a meeting thereof, the right to
fill such vacancy shall be vested in the holders of
Preferred Stock, voting as a class as aforesaid,
unless, in any such case, no default in preferred .
dividends shall exist at the time.of such election.- -

(ii) For the purposes of paragraph (C)(i) of
this Section 3, a default in preferred dividends
shall be deemed to have occurred whenever the
amount of dividends in arrears upon any series of
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Preferred Stock shall be equivalent to six full
quarterly dividends or more and, having so
occurred, such default in preferred dividends shall
be deemed to exist thereafter until all accrued
dividends on all shares of Preferred Stock then
outstanding shall have been paid to the end of the
last preceding quarterly dividend period. Nothing
herein contained shall be deemed to prevent an
amendment of the By-laws of the Corporation, in the
manner therein provided, which shall increase the
number of directors so as to provide as additional
places on the Board of Directors either or both the
directorships to be filled by the two directors so
to be elected by the holders of the Preferred Stock
or to prevent any other change in the number of
directors of the Corporation.

(D) Except as set forth herein, holders of
Series A Stock shall have no special voting rights and
their consent shall not be required (except to the
extent they are entitled to vote with holders of Common
Stock as set forth herein) for taking any corporate
action.

Section 4. Certain Restrictions.

(A) Whenever quarterly dividends or other
dividends or distributions payable on the Series A Stock
as provided in Section 2 are in arrears, thereafter and
until all accrued and unpaid dividends and
distributions, whether or not declared, on shares of
Series A Stock outstanding shall have been paid in full,
the Corporation shall not

(i) declare or pay dividends on, make any
other distributions on, or redeem or purchase or
otherwise acquire for consideration any shares of
stock ranking junior (either as to dividends or
upon liquidation, dissolution or winding up) to the
Series A Stock;

(1i) declare or pay dividends on or make any
other distributions on any shares of stock ranking
on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the
Series A Stock, except dividends paid ratably on
the Series A Stock and all such parity stock on
which dividends are' payable or in arrears in
proportion to the total amounts to which the
holders of all such shares are then entitled;



(iii) redeem or purchase or otherwise acquire
for consideration shares of any stock ranking on a
parity (either as to dividends or upon liquidation,
dissolution or winding up) with the Series A Stock,
provided that the Corporation may at any time
redeem, purchase or otherwise acquire shares of any
such parity stock in exchange for shares of any
stock of the Corporation ranking junior (either as
to dividends or upon dissolution, liquidation or
winding up) to the Series A Stock; or

(iv) purchase or otherwise acquire for
consideration any shares of Series A Stock, or any
shares of stock ranking on a parity with the
Series A Stock, except in accordance with a
purchase offer made in writing or by publication
(as determined by the Board of Directors) to all
holders of such shares upon such terms as the Board
of Directors, after consideration of the respective
annual dividend rates and other relative rights and
preferences of the respective series and classes,
shall determine in good faith will result in fair
and equitable treatment among the respective series
or classes.

(B) The Corporation shall not permit any
subsidiary of the Corporation to purchase or otherwise
acquire for consideration any shares of stock of the
Corporation unless the Corporation could, under
paragraph (A) of this Section 4, purchase or otherwise
acquire such shares at such time and in such manner.

Section 5. Reacquired Shares. Any shares of Series A
Stock purchased or otherwise acquired by the Corporation in
any manner whatsoever shall be retired and cancelled
promptly after the acquisition thereof. All such shares
shall upon their cancellation become authorized but unissued
shares of Preferred Stock and may be reissued as part of a
new series of Preferred Stock to be created by resolution or
resolutions of the Board of Directors, subject to the
conditions and restrictions on issuance set forth herein.

Section 6. Liquidation, Dissolution or Winding Up.

(A) Upon any liquidation (voluntary or otherwise),

. dissolution.or winding up of the Corporation, no

distribution shall be made to the holders of shares of stock )
ranking junior (either as to dividends or upon liquidation,
dissolution or winding up) to the Series A Stock unless,
prior thereto, the holders of shares of Series A Stock shall
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have received $100.00 per share plus an amount egqual to
accrued and unpaid dividends and distributions thereon,
whether or not declared, to the date of such payment (the
"Series A Liquidation Preference"). Following the payment
of the full amount of the Series A Liquidation Preference,
no additional distributions shall be made to the holders of
shares of Series A Stock unless, prior thereto, the holders
of shares of Common Stock (which term shall include, for the
purposes only of this Section 6, any series of the
Corporation's Preferred Stock ranking on a parity with the
Common Stock upon liguidation, dissolution or winding up)
shall have received an amount per share (the "Common
Adjustment”) equal to the quotient obtained by dividing

(i) z=e Series A Liquidation Preference by (ii) 100 (as
appropriately adjusted as set forth in Section 8 hereof to
reflect such events as stock splits, stock dividends and
recapitalizations with respect to the Common Stock; such
number in clause (ii), the "Adjustment Number"). In the
event, however, that there are not sufficient assets
available to permit payment in full of the Common
Adjustment, then such remaining assets shall be distributed
ratably to the holders of Common Stock. Following the
payment of the full amount of the Series A Liquidation
Preference and the Common Adjustment in respect of all
outstanding shares of Series A Stock and Common Stock,
respectively, holders of Series A Stock and holders of
shares of Common Stock shall receive their ratable and
proportionate share of the remaining assets to be _
distributed in the ratio of the Adjustment Number to one (1)
with respect to such Series A Stock and Common Stock, on a
per share basis, respectively.

(B) In the event, however, that there are not
sufficient assets available to permit payment in full of the
Series A Liquidation Preference and the liquidation
preferences of all other series of Preferred Stock, if any,
which rank on a parity ~ith the Series A Stock, then such
remaining assets shall be distributed ratably to the holders
of such parity shares in proportion to their respective
ligquidation preferences.

Section 7. Consolidation, Merger, etc. In case the
Corporation shall enter into any consolidation, merger,
combination or other transaction in which the shares of
Class A Common. Stock are exchanged for or changed into other
stock or securities, cash and/or any other property, then in
any such case the shares .of Series A Stock shall at the same
time be similarly exchanged or changed. in an amount per
share (subject to the provision for adjustment set forth in
Section 8 hereof) equal to 100 times the aggregate amount of
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stock, securities, cash and/or any other property (payable
in kind), as the case may be, into which or for which each

share of Class A Common Stock is changed or exchanged.

Section 8. Certain Adjustments. In the event the
Corporation shall at any time after March 9, 1988 declare or
pay any dividend on Common Stock payable in shares of Common
Stock (which shall include without limitation the dividend
of shares of Class B Common Stock (as defined in Article
FOURTH of the Certificate of Incorporation of the
Corporation, as amended) praid to holders of shares of
Class A Common Stock of record on May 20, 1988), or effect a
subdivision or combination or consolidation of the
outstanding shares of Common Stock (by reclassification or
otherwise than by payment of a dividend in shares of Common
Stock) into a greater or lesser number of shares of Common
Stock, then, in each such case, the amounts set forth in
Sections 2(A), 3(A), 6(A) and 7 hereof with respect to the
multiple of (i) cash and non-cash dividends, (ii) votes,
(iii) the Series A Liquidation Preference and (iv) an
aggregate amount of stock, securities, cash and/or other
property referred to in Section 7 hereof, shall be adjusted
by multiplying such amount by a fraction, the numerator of
which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is
the number of shares of Common Stock that were outstanding
immediately prior to such event.

Section 9. Ranking. The Series A Stock shall rank pari
passu with (or if determined by the Board of Directors in
any vote establishing any other series of Preferred Stock,
either senior and preferred to or junior and subordinate to,
as the case may be) each other Series of Preferred Stock of
the Corporation with respect to dividends and/or preference
upon liquidation, dissolution or winding up.

Section 10. Redemption. Shares of Series A Stock may
be redeemed by the Corporation at such times and on such
terms as may be agreed to between the Corporation and the
redeeming stockholder, subject to any limitations which may
be imposed by law or the Certificate of Incorporation, as
amended, of the Corporation.

Section 11. Amendment. The Certificate of L
Incorporation, as amended, of the Corporation shall not be.
amended in any manner which would materially alter or change
the powers, preferences or special rights of the Series A ’
Stock so as to affect them adversely without the affirmative
vote of the holders of two-thirds or more of the outstanding
shares of Series A Stock, voting together as a single class.
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Section 12. Fractional Shares. Series A Stock may be
issued in fractions of a share which shall entitle the
holder, in proportion to such holder's fractional shares, to
exercise voting rights, receive dividends, participate in
distributions and to have theé benefit of all other rights of

holders of Series A Stock.
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IN WITNESS WHEREOF, we have executed and subscribed this
Certificate and do affirm the foregoing as true under the
penalties of perjury this 29th day of 1,~1988.

)

By

Senior VIde President and Chief
Financial Officer

Attest:

wy Gt C.
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STATE OF RHODE ISL AND PROVIDENCE PLANTATIONS)
COUNTY OF / . 7/63.“/ y SsS.

on this 29th day of April, 1988, personally appeared
before me Richard J. Duncan and Alfred C. Sauerbrey, each,
to me personally known, who, being duly sworn, did say that
they are the Senior Vice President and Chief Financial
Officer and Secretary, respectively, of Brown & Sharpe
Manufacturing Company, a Delaware corporation, and that this
instrument was signed and sealed on behalf of said
corporation pursuant to duly adopted resolutions of its
Board of Directors and such officers acknowledged the
foregoing to be the free act and deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year first above
written.

{SEALI

{ \ i ',’ _ NP
. ' . P2 S M
: Jotary Public

My commission expires: £ -Fo -7/
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®ffice of Becretary of Btate

[, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENOMENT OF BROWN & SHARPE

MANUFACTURING COMPANY FILED IN THIS OFFICE ON THE SIXTH DAY OF

MAY, A.D. 1988, AT 9 O'CLOCK A.M.

A

Michael »Hsrkins, Sc7crct‘ary of State -

AUTHENTICATION: i 1689682
DATE: 85/86/1988
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CERTIFICATE OF AMENDMENT
T0 CERTIFICATE OF INCORPORATION
OF

BROWN & SHARPE MANUFACTURING COMPANY

Brown & Sharpe Manufacturing Company (the
wcorporation'), 2 corporation organized and existing under
and by virtue of the General Corporation Law of the State of

Delaware, HEREBY CERTIFIES:

Article FOURTH of the Corporation's Certificate of
Incorporation (other than the provisions of the Corporation's
Certificate of Designation filed with the Secretary of State
of the State of Delaware oIl March 11, 1988, which provisions,
whether or not such provisions are deemed to be a part of
such Article FOURTH, shall remain unchanged and in full force
and effect until otherwise amended), as amended, is hereby
amended to read in its entirety as follows:

FOURTH: The aggregate number of shares of capital
stock which this corporation shall have authority to
issue is 18,000,000 shares of which 15,000,000 shares,
jncluding all shares of common stock, $1.00 par value,
of this corporation issued prior to the effective date
of this Amendment, shall be Class A Common Stock, $1.00
par value per share, 2,000,000 shares shall be Class B
Common Stock, $1.00 par value per share, and 1,000,000
shares shall be preferred Stock, no par value per share.
The Class A Common Stock and the Class B Common Stock
are sometimes hereinafter referred to together as the

wcomnon Stock."

The voting powers, designations, preferences and
relative, participating, optional or other special
rights, and any qualifications, limitations or
restrictions thereof, of the Class A Common Stock, the
Class B Common Stock and the Preferred Stock shall be

governed by the following provisions.
A. class A Common Stock and Class B Common Stock

Except as otherwise provided in this Certificate of
Incorporation, each share of Common stock shall have the
same rights andsprivileges and rank equally, share '
ratably and begidentical in all respects as to all

matters.



1. Dividends, Combinations and Subdivisions

Subject to the limitations prescribed herein, any
further limitations in accordance herewith and any
resolution or resolutions of the Board of Directors
providing for the issuance of any series of Preferred
Stock, holders of shares of Class A Common Stock -and
holders of shares of Class B Common Stock shall be
entitled to receive, when and as declared by the board
of directors, out of the assets or funds which are by
law available therefor, dividends payable in cash, or in
property, or in shares of Class A Common Stock, or in
shares of Class B Common Stock, or in shares of any
series of Preferred Stock, or in any combination
thereof. No cash dividend shall be declared or paid on
the Class B Common Stock unless a cash dividend at least
equal in amount per share shall contemporaneously be
declared or paid on the Class A Common Stock. In
addition, no dividends payable in stock or property
(other than cash) shall be declared or paid on either
the Class A Common Stock or the Class B Common Stock-
unless an equal per share dividend of stock or property
1s declared and paid on the shares of the other class.

2. Voting

(a) Except as provided by law or except as
expressly provided herein, at every meeting of
stockholders, every holder of Class A Common Stock shall
be entitled to one vote on all matters in person or by
proxy for each share of Class A Common Stock outstanding
in his name on the transfer books and every holder of
Class B Common Stock shall be entitled to ten votes on
all matters in person or by proxy for each share of
Class B Common Stock outstanding in his name on the

transfer books.

At every meeting of the stockholders called for the
election of directors, the holders of Class A Common
Stock, voting as a class with the halders of any series
of Preferred Stock entitled to vote, shall be entitled
to elect one-third (1/3) of the number of directors to
be elected at such meeting (excluding from such number
any directors to be elected solely by the holders of any
series of Preferred Stock), and if one-third (1/3) of
such number of directors is not a whole number, then the.
holders of Class A Common Stock, voting as a class.with
the holders of any series of Preferred Stock entitled to
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vote, shall be entitled to elect the next lower whole
number of directors to be elected at such meeting but. in
any event shall be entitled to elect at least one

director at such meeting, and the holders of Class B

Common Stock shall have no voting rights with respect to
the election of such directors. The holders of Class A
common Stock, Class B Common Stock and any series of
Preferred Stock entitled to vote thereon, voting as a
single class, shall be entitled to elect the remaining
directors to be elected at such meeting (excluding from
such number any directors to be elected solely by the
holders of any series of Preferred Stock).

{b) Except as may otherwise be required by law or
this Certificate of Incorporation the holders of Class A
Ccommon Stock and Class B Common Stock shall vote
together as a single class, subject to any voting rights
which may be granted to holders of any series of
Preferred Stock.

3. Conversion

(a) Each share of Class B Common Stock may at any
time be converted by the holder thereof into one fully
paid and nonassessable share of Class A Common Stock.
Such right shall be exercised by the surrender to this
corporation of the certificate representing such shares
of Class B Common Stock to be converted at any time
during normal business hours at the principal executive
offices of this corporation, or if an agent for the
registration or transfer of shares of Class B Common
Stock is then duly appointed and acting (said agent
being hereinafter referred to as the "Transfer Agent"),
then at the office of the Transfer Agent, accompanied by
a written notice of the election by the holder thereof
to convert and (as so required by this corporation or
the Transfer Agent) by instruments of transfer, in form
satisfactory to the corporation and the Transfer Agent,
duly executed by such holder or his duly authorized
attorney, and by transfer tax stamps or funds therefor,
if required pursuant to subparagraph (e) below.

(b): As promptly as practicable after the surrender
for conversion of a certificate representing shares-of
Class B Common Stock in the manner provided for in .- ..
subparagraph (a) above and the payment of any amount

required by the provisions of subparagraphs (a) and (e),: ..

this corporation will deliver, or cause to be delivered
at the office of the Transfer Agent, to or upon the

i
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written order of the holder of such certificate, a
certificate or certificates representing the number of
full shares of Class ‘A common Stock issuable upon such
conversion, issued in such name or names as such holder
may direct. such conversion shall be deemed to have
been made immediately prior to the close of business on
the date of the surrender of the certificate
representing shares of Class B Common stock, and all
rights of the holder of such shares as such holder shall
cease at such time and the person or persons in whose
name or names the certificate or certificates
representing the shares of Class A common Stock are to
be issued shall be treated for all purposes as having
become the record holder or holders of such shares of
Cclass A Common Stock at such time; provided, however,
that any such surrender and paymerit on any date when the
stock transfer books shall be closed shall constitute
the person Or persons in whose name OL names the
certificate or certificates representing shares of Class
A Common Stock are to be issued to be treated as the
record holder or holders thereof for all purposes
immediately prior to the close of business on the next
succeeding day on which such stock transfer books are

open.

(c) No adjustments in respect of dividends shall
be made upon the conversion of any share of Class B
Common Stock; provided, however, that if a share shall
be converted subsequent o the record date for the
payment of a.dividend or other distribution on shares of
Class B Common Stock but prior to such payment, the
registered holder of such share at the close of business
on such record date shall be entitled to receive the
dividend or other distribution payable on such share
(unless such dividend or distribution is one or more
shares, Or a fraction thereof, of Class B Common Stock,
ifn which case such holder shall be entitled to receive a
like number of shares of Class A Common Stock, or any
cash issued in lieu of fractional shares) on the date
set for payment of such dividend or other distribution
notwithstanding the conversion thereof or this
corporation's default in payment of the dividend due on
such date.

(d) This corporation.covenants that it will at all
times reserve and keep available, solely for the purpose
of issuance upon conversion of the outstanding shares of
‘Class B Common Stock, -such number of shares of Class A
Common Stock as shall be issuable upon the conversion of
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all such outstanding shares; provided, however, that
nothing contained herein shall be construed to preclude
this corporation from satisfying its obligation in
respect of the conversion of the outstanding shares of
Class B Common Stock by delivery of shares of Class A
Common Stock which are held in the treasury. This
corporation covenants that if any shares of Class A
Common Stock required to be reserved for purposes of
conversion hereunder require registration with or
approval of any governmental authority under any federal
or state law before such shares of Class A Common Stock
may be issued upon conversion, this corporation will
cause such shares to be duly registered or approved, as
the case may be. This corporation covenants that all
shares of Class A Common Stock which shall be issued
upon ‘conversion of the shares of Class B Common Stock,
will, upon issue, be fully paid and nonassessable and
not subject to any preemptive rights.

(e) The issuance of certificates for shares of
Class A. Common Stock upon conversion of shares of Class
B common Stock shall be made without charge for any
stamp or other similar tax in respect of such issuance.
However, if any such certificate is to be issued in a
name other than that of the holder of the share or
shares of Class B Common Stock converted, the person or
persons requesting the issuance thereof shall pay to the
corporation the amount of any tax which may be payable
in respect of any transfer involved in such issuance or
shall establish to the satisfaction of the corporation

that such tax has been paid.

(f) At any time while there are shares of Class B
Common Stock issued and outstanding, the Continuing

‘Directors of the corporation may, in their sole

discretion, by a majority vote, convert all issued
shares of Class B Common Stock into Class A Common Stock
on a share-for-share basis. To the extent practicable,
notice of such conversion of Class B Common Stock
specifying the date fixed for said conversion shall be
mailed, postage prepaid, at least 10 days but not more
than 30 days prior to said conversion date to the
holders of record of the Class B Common Stock at their
respective addresses as the same shall appear on the

‘books -of this corporation; provided, however, that no .. .

failure or inability to provide such notice shall limit
the authority or ability of the continuing Directors.to
convert all issued shares of Class B Common Stock into.
shares of Class A Common Stock. Immediately prior to
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the close of business on said conversion date (or, 1if
said conversion date is not a business day, on the next
succeeding business day) each outstanding share of Class
B Common Stock shall thereupon automatically be
converted into a share of Class A Common Stock and each
stock certificate theretofore representing shares of
Class B Common Stock shall thereupon and thereafter
represent a like number of shares of Class A Common
Stock. For purposes of this Article FOURTH, "Continuing
Director" means any member of the board of directors who
(a) was a member of the board of directors on March 9,
1988 or (b) was nominated or elected to his or her
initial term of office by a vote of the board of
directors that included the affirmative vote of two-
thirds of the Continuing directors in office at the time
of such vote.

(g) Shares of Class B Common Stock which have been
issued and converted into shares of Class A Common Stock
will have the status of authorized and unissued shares
of Class B Common Stock.

4. Transfer

(a) No person holding record or beneficial
ownership of shares of Class B Common Stock (a "Class B
Holder") may transfer record or beneficial ownership of,
and neither this corporation nor the Transfer Agent
shall register the transfer of, such shares of Class B
Common Stock, whether by sale, assignment, gift, devise,
bequest, appointment or otherwise, except to a
"Permitted Transferee" of such Class B Holder; provided,
however, that a Class B Holder may sell to this
corporation, and this corporation may purchase from such
Class B Holder, shares of Class B Common Stock. The
term “Permitted Transferee'" shall have the following

meaning:

(i) In the case of a Class B Holder who is a
natural person holding record and beneficial
ownership of the shares of Class B Common Stock in
question, "Permitted Transferee" means: (a) the
spouse of such Class B Holder; (b) a lineal
descendant of such Class B Holder (said lineal ,
descendants, together with the Class B Holder and
his or her spouse, are hereinafter referred to as
such Class B Holder's "family members"); (c) the
trustee of a trust for the benefit of one or more
of such Class B Holder's family members; (d) the
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estate of such Class B Holder receiving such shares
of Class B Common Stock by virtue of the death,
bankruptcy, or insolvency of such Class B Holder;
and (e) a corporation, the outstanding capital
stock of which is owned by, or a partnership all of
the partners of which are, one or more of such
Class B Holder's family members, provided that if
any share of capital stock of such corporation (or
any survivor of a merger or a consolidation of such
a corporation), or any partnership interest in such
a partnership, is acquired by any person who is not
one of such Class B Holder's family members, all
shares of Class B Common Stock then held by such
corporation or partnership, as the case may be,
shall thereupon be converted automatically into a
like number shares of Class A Common Stock and each
stock certificate theretofore representing such
shares of Class B Common Stock shall thereupon and
thereafter represent a like number of shares of

Class A Common Stock.

(ii) In the tase of a Class B Holder holding
the shares of Class B Common Stock in guestion as
trustee pursuant to a trust other than a trust
described in paragraph 4(a) (iii) below, "Permitted
Transferee" means (a) a successor trustee to such
trust, (b) the settlor of such trust, and (c) a
Permitted Transferee of such settlor determined
pursuant to paragraph 4(a) (i) above.

(iii) In the case of a Class B Holder holding
the shares of Class B Common Stock in question as
trustee pursuant to a trust which was irrevocable
on the record date for determining the persons to
whom Class B Common Stock is first distributed by
this corporation (the "Record Date"), "Permitted
Transferee" means any person to whom or for whose
benefit principal may be distributed either during
or at the end of the term of such trust whether by
power of appointment or otherwise.

(iv) In the case of a Class B Holder which is
a partnership holding record and beneficial '
ownership of the shares of Class B Common Stock: in
question, "Permitted Transferee" means any partner
of such partnership who was a partner of such
partnership on the Record Date.



(v) In the case of a Class B Holder which is
a corporation holding record and beneficial
ownership of the shares of Class B Common Stock in
question, "Permitted Transferee'" means (a) any
stockholder of such corporation on the Record Date
receiving shares of Class B Common stock through a
dividend or through a distribution made upon
liquidation of such corporation and (b) a survivor
of a merger or consolidation .of such corporation.

(vi) In the case of an estate (or
representative thereof) holding the shares of Class
B Common Stock in question as a result of the
death, bankruptcy or insolvency of a Class B
Holder, "Permitted Transferee" means a Permitted
Transferee of such deceased, bankrupt or insolvent
Class B Holder determined pursuant to paragraph
4(a) (1) above.

(vii) In the case of a Class B Holder who is
the record owner but not the beneficial owner (as
defined in paragraph 4(b) below) of the shares of
Class B Common Stock in question as nominee for the
person who was the beneficial owner thereof on the
Record Date, "Permitted Transferee" means (a) such
beneficial owner and (b) Permitted Transferees of
such beneficial owner (determined as if such
beneficial owner was also the record owner of such
Class B Common Stock).

Any purported transfer of shares of Class B Commcn
Stock to any person other than a Permitted Transferee
shall be null and void and such shares of Class B Common
Stock purported to be so transferred shall thereupon be
converted automatically into a like number of shares of
Class A Common Stock and each stock certificate
theretofore representing such shares of Class B Common
Stock shall thereupon and thereafter represent a like
number of shares of Class A Common Stock. Upon the
liquidation, dissolution or winding up of the business
or affairs of any corporation, partnership or trust, the
shares of Class B Common Stock held by such corporation,
partnership or trust shall immediately and automatically
convert into an equal number of shares of Class A Common

Stock. This corporation may require the furnishing of .. -

such affidavits or other proof as it deems necessary to’
establish that any person is a Class B Holder or a
Permitted Transferee. The Continuing Directors shall
have the power to determine for all purposes of this

14 A
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" paragraph 4, on the basis of information known to the

the Continuing Directors, whether a person is a Class B
Holder and whether a transferee is a Permitted
Transferee, and any such determination shall be
conclusive and binding for all purposes of this
paragraph 4.

(b) Shares of Class B Common Stock shall be
registered in the name(s) of the beneficial owner(s)
thereof (as hereafter defined) and not in "street'" or
"nominee' names; provided, however, that certificates
representing shares of Class B Common Stock issued as a
stock dividend on the corporation's then outstanding
Class A Common Stock may be registered in the same name
and manner as the certificates representing the shares
of Class A Common Stock with respect to which the shares
of Class B Common Stock are issued. For the purposes of
this paragraph 4, the term "beneficial owner(s)" of any
shares of Class B Common Stock shall mean the person or
persons who possess the power to dispose of, or to
direct the disposition of, such shares.

(c) The votes pertaining to any share of Class B
Common Stock or any proxy related to such votes may not
be sold or otherwise transferred, except to a Permitted
Transferee, in consideration of any sum of money or
anything of value.

(d) Notwithstanding anything to the contrary set
forth herein, any holder of Class B Common Stock may
pledge such holder's shares of Class B Common Stock to a
pledgee pursuant to a bona fide pledge of such shares as
collateral security for indebtedness due to the pledgee;
provided, however, that such shares shall not be
transferred to, or registered in the name of, the
pledgee and shall remain subject to the provisions of
this paragraph 4. 1In the event of foreclosure or other
similar action by the pledgee, such pledged shares of
Class B Common Stock may not be transferred to the :
pledgee and may only be converted into shares of Class A

Common Stock.

(e) The corporation shall note or reference on the
certificates representing the shares of Class B Common

‘Stock the restrictions on transfer and registration of

transfer imposed by. this paragraph 4.

(f) For purposés of this paragraph 4:

41 €
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(1) Each joint owner of shares of Class B
Common Stock shall be considered a Class B Holder

of such shares.

(ii) A minor for whom shares of Class B Common
Stock are held pursuant to a Uniform Gifts to
Minors Act or similar law shall be considered a
Class B Holder of such shares.

(ii11) The relationship of any persons that is
derived by or through legal .adoption shall be
considered a natural one.

(1v) Unless otherwise specified, the term
"person' includes natural person, corporation,
partnership, unincorporated association, firm,
-joint venture, trust or other entity.

(v) Persons participating in the Brown &
Sharpe Savings and Retirement Plan or the Brown &
Sharpe Savings and Retirement Plan for Management
Employees or the Brown & Sharpe Employee Stock
Ownership and Profit Participation Plan (or any
similar or successor plans) shall be deemed to be
the Class B Holders of any shares of Class B Common
Stock allocated to their accounts pursuant to such

plan.
5. Authorized Shares

The number of authorized shares of Class B Common
Stock may not be increased unless approved by the
holders of a majority of the then outstanding shares of
Class A Common Stock and any series of Preferred Stock
entitled to vote thereon, voting together as a single
class.

B;' Preferred Stock

The Board of Directors is expressly authorized at
any time, and from time to time, to provide for the
issuance of shares of the class of Preferred Stock in
one or more series with such voting powers, full or
limited, or without voting powers (except as otherwise
.requlred by Article EIGHTH) and with such designations,
preferences and relative, participating, optional or
- other special rights, and qualifications, limitations. or
restrictions thereof, as shall be stated and expressed
in the resolution or resolutions providing for the issue"

w144
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thereof adopted by the Board of Directors, and as are
not stated and expressed in the Certificate of
Incorporation of this corporation, including (but
without limiting the generality thereof) the following:

(a) The number of shares to constitute each such
series, and the designation of each such series:

(b) The dividend rate of each such series, the
conditions and dates upon which such dividends shall be
payable, the relation (including preferences, if any)
which such dividends shall bear to the dividends payable
on any other class or classes or on any other series of
class or classes of stock, and whether such dividends
shall be cumulative or non-cumulative;

(c) Whether the shares of any such series shall be
subject to redemption by this corporation and, if made
subject to such redemption, the times, prices and other
terms and conditions of such redemption;

(d} The terms and amount of any sinking fund
provided for the purchase or redemption of the shares of

any such series;

(e) Whether or not the shares of each such series
shall be convertible into or exchangeable for shares of
any other class or classes or of any other series of any
class or classes of stock of this corporation, and if
provision be made for the conversion or exchange, the
times, prices, rates of exchange, adjustments, and any
other terms and conditions of such conversion or

exchange;

(f) The extent, if any, to which the holders of
the shares of each such series shall be entitled to vote
with respect to the election of directors or otherwise;

(g) The restriction, if any, on the issue or
reissue or sale of any additional Preferred Stock;

(h) The rights of the holders of the shares of
each such series (including preferences, if any, over
the rights of holders of any other class or classes or
of any other series of any class or classes) upon the
dissolution of, or upon the distribution of assets of,

this corporation;
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but all series of Preferred Stock at any time outstanding
shall constitute but one class of capital stock.

Except as otherwise required by Article EIGHTH or as may
be otherwise required by law and except for such voting
powers, if any, with respect to the election of directors or
other matters as may be stated in the resolution or
resolutions of the Board of Directors creating any series of
Preferred Stock, the holders of any such series shall have no
voting power whatsoever. Except as otherwise provided in
this Article FOURTH, any amendment to this Certificate of
Incorporation which shall increase or decrease the authorized
stock of any class or classes may be adopted by the favorable
vote of the holders of a majority of the voting power of the
outstanding shares of the stock of this corporation entitled
to vote in respect thereof. '

Subject to the powers, preferences, rights,
qualifications, limitations and restrictions with respect to
each class, including any series thereof (including without
limitation the class of Preferred Stock, and any series
thereof), of stock of this corporation having any preference
or priority over the Common Stock, the holders of Common
Stock shall have and possess all powers and rights pertaining

to the stock of this corporation.

2. Article NINTH of the Certificate of Incorporation, as
amended, of the Corporation is hereby amended to read in its
entirety as follows:

Any action which is required to be taken at an
annual or special meeting of shareholders or which may
be taken at such a meeting may be taken only by vote at
such a meeting, and not by a written consent or
otherwise. Notwithstanding any other provision of this
Certificate of Incorporation or the by-laws, a vote of
the holders of 80% of the voting power of the
outstanding stock entitled to vote thereon shall be
required to amend this Article NINTH.

3. At a meeting on March 9, 1988 the Board of Directors
recommended that the foregoing amendments be adopted by the
stockholders, and at the Annual Meeting of Stockholders on April
29, 1988 the foregoing amendments were duly ‘adopted in accordance
with the provisions of Section 242 of the General Corporation Law
of the State of Delaware by the vote of a majority of the shares
of outstanding common stock of the Corporation entitled to vote’

thereon.
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IN WITNESS WHEREOF, the Corporation has caused this
certificate to be signed by Richard J. Duncan, its Senior
Vice President, and attested by Alfred C. Sauerbrey, its
Secretary, this 29th day of April, 1988.

ATTEST:

by Qi C.

Alfred C. Salerbrey,
Secretary

Richard 5. Duncan,
Senior Vice President
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®tfice of Becretary of Btate

I, MICHAEL HARKIMNS, SECRETARY OF S5TATE OF THE STATE OF

DELAWARE DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COFY OF THE CERTIFICATE OF AMENIMENT 0OF BROWN & SHARFE
MANUFACTURING COMPANY FILET IN THIS OFFICE ON THE FQURTEENTH DAY

OF MAY: A L 1987, 4T 10 Q/7CLACK AJM,

Michael HSrkins, Scf:peﬁtary'of State
11238759
AU T

HENTICATION:
DATE:

05/15/1987
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CERTIFICATE OF AMENDMENT e 1097
TO CERTIFICATE OF INCORPORATION
oF A

Brown & Sharpe Manufacturing Company ¢ &~ %~

Brown & Sharpe Manufacturing Company, a corporation
organized and existing under and by virtue of the General
Corporation Law of the State of Delaware, DOES HEREBY
CERTIFY:

FIRST: That at a meeting of the Board of Directors of
this corporation resolutions were duly adopted setting forth
a proposed amendment to the Certificate of Incorporation of
said corporation, declaring said amendment to be advisable
and calling a meeting of the stockholders of said
corporation for consideration thereof. The resolution
setting forth the proposed amendment is as follows:

RESOLVED, that the Certificate of Incorporation of
this corporation be amended by renumbering existing
Article Tenth as Article Eleventh and by adding an
additional new Article Tenth reading as follows:

"Article Tenth: No director of the Corporation
shall be personally liable to the Corporation or
its stockholders for monetary damages for breach of
fiduciary duty by such director as a director;
provided, however, that, to the extent and only to
the extent required by Section 102(k)(7) or any
successor provision of the Delaware General
Corporation Law, this Article Tenth shall not
eliminate liability (i) for any breach of the
director's duty of loyalty to the Corporation or
its stockholders, (ii) for acts or omissions not in
good faith or which involve intentional misconduct
or a knowing violation of law, (iii) under Section
174 of the Delaware General Corporation Law or (iv)
for any transaction from which the director derived
an _improper personal benefit. The foregoing
provisions of this Article Tenth shall not be
construed in any way so as to impose or create any
duty or liability. No amendment or repeal of this
Article Tenth shall apply to or have any effect on
the liability or alleged liability of any director
of -the Corporation for or with respect to any acts
or omissions of such.director occurring prior to
such ‘amendment or. repeal." ' '



o @ 5410 -599
SECOND: That thereafter, pursuant to resolution of its
Board of Directors, the annual meeting of the stockholders
of said corporation was duly called and held, upon notice in
accordance with Section 222 of the General Corporation Law
of the State of Delaware at which meeting the necessary
number of shares as required by statute were voted in favor

of the amendment.

THIRD: That said amendment was duly adopted in
accordance with the provisions of Section 242 of the General
Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said corporation has caused this
certificate to be signed by Richard J. Duncan, its Vice
President, and attested by Alfred C. Sauerbrey, its
Secretary 'this 30 th day of April, 1987.

BROWN & SHA MANUFACTURING COMPANY

By

Richard Y. Duncan, Vice President

ATTEST:
By ‘74%"4’5* /4L“MAL“ﬂ///

Alfred C. Sauerbrey/‘Secretary

“~q

R A S VN LTI T R ITe
RIS 35 SR NS 3 Bt e

MAY 2¢ 1987

iliam M. Hoasy. Raocorde;
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DE LAWARE

Office of SECRETARY OF STATE

Z Michael Harkins, Secetasy of Sate of the Srnte of Deluwsare,
aébfaaquéprceﬂé%;p that the above and foregoing is a true and correct copy of
Certificate of Change of Location of Registered Office of the companies represented
by "The Corporation Trust Company", as it applies to "BROWN & SHARPE MANUFACTURING
CbMPANY", as received and filed in this office the twenty—seventhﬁday of July, A.D.

1984, at 4:30 o'clock P.M.

In Testimony Whereof, & Aawe Aexewrnds sof /ny/ hand

anda/%aa/“tea/cw Doveer this twelfth a/a#
a/ December ,‘,?/%@W %Wo%,d
ane thowsand nine findied and eighty-six.

( Michael Harkins, Secretary of Stale

JRM 122
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CERTITICATE OF CH/IGE OF ADDFEESS CF
V
REGISTERED OFFICE AND CF REGISTERED AGENT "Auvd:A(v.’

L OoWNRIUYT e gty

FURSUANT TO SECTION 134 OF TITLE 8 OF THE DELAWARE CODE

To: DEPARTMENT OF STATE
Division of Corporations
Townsend Building
Federal Street
Dover, Delawarc 19903

Pursuant to the provisions of Section 134 of Title 8 of the Delaware Code,
the undersigned Agent for service of process, in order to change the address of

the registered office of the corporations for which it is registered agent,

hereby certifies that:

1. The name of the agent is: The Corporation Trust'Company

2. The address of the o0ld registered office was;

Al

100 West Tenth Street
Wilmington, Delaware 19801 _ :

3. The address to which the registered office is to be changed is:
Corpeoration Trust Center
1209 Orange Street
Wilmington, Delaware 19801

The new address will be effective on July 30, 1984,

4. The names of the corporations represented by said agent are set forth

on the list annexed to this certificate and made a part hereof by
reference.

IN WITNESS WHEREOF, said agent has caused this certifj-
cate to be signed on its behalf by its Vice-President and Assis-

tant Secretary this 25th day of July, 1984.

THE CORPORATION TRUST COMPANY
(Name of Registered Agent)

’ 7 ) )
By %r' ottt e g"é/—{;g/

i 7 (Vice~President)

ATTEST:

‘s 7 \, 3 N
Sl I:;,.;’/‘/' Gty sy

(ASSﬁStant Secrctary)

¥ 117176
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STATE OF DELAWARE - DIVISION OF CORPORATIUNS
CHANGE OF ADDRESS FILING FGR
CORPORATION TKUST AS GF JULY 27,1984

DOMESTIC

0693521 BROWN & SHARPE MANUFACTURING COMPANY
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DELAWARE
& .

Office of SECRETARY OF STATE

I, Michael Harkins, Secretary of State of the State of Delaware,
do hereby certify that the attached is a true and correct copy of

Certificate of Amendment

filed in this office on May 12, 1980

{ Michael Harkins. Secretary of State

oy iz, )’V(’f«;/m;m

December 12, 1986
DATE:

e

<
N

Form 130 1 1




-

gE IFICATE OF ﬁ”rPDNE fl
00

- CERTIFICATE OF INCORPORATION

BROWN & SHAPRPE MANUFACTURING CONMPANY, a corporation Organized

“u

and existineg under and by virtue of the General Corporaticn Law
of the State of Delaware, DOES HEREBY CERTIFY:
FIRST: Thatta meeting of the Board of Directors of BROWN

& SHLRPE MANUFACTURING COMPANY on Peb"ua*y 22, 1980, resolutions

were cduly adopted setting forth a proposed amendment to the

Inctorporation of szid Ccrporation, declering said

(@]

cvv

t

‘ficate o

m
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ment to be advisable and calling a meeting of the stockhclders

O-

men

ﬂ).

O.

cf sei Corperation for considers twon bhereof The resolution

.

-—-

ct

set forth the proposed emendment is as.follows

m

SCLVED: Tha< Article POurth of the Cert*fiCCue of Incerovora-

=
i

D]

éiOn of this Corporation be amended by striking the number
"5,550,000" and substituting the number "8,500,000" and by
striking the number "4,500,000" and sﬁbstituting the number
"7,500,000.

As so aménded, the first paragraph of Article Fourth of the

Certificate of Incorporation of this Cerporzation shall read as

"FOURTH: The total number of shares of all clzsses

of stock which this corporation shall have authority

to Issue is 8,500,000 Shares, of which 1,000,00C shzres




- .

kY

'Ashéll be shares of the class of-Preferred Stock

without

Stock"),

-2

par value (hereinafter called "Preferred

and 6f.which"7,sod,ooo shares shall be

shares of the class of Common Stock, £1 par value

per shar

e (rhereinafter called "Common Stock")."

Yo change is made in any other paragraph of said Article

Fourth.

ZCOND
Bozrda of Dire
szid Corporat

0f snhnares as

with the prov

reéﬁced under

IN WIfM?
has caused it
Certificate t

end Alfred C.

‘80ORPORATE SEAL

"ATTEST: .

That thereafter, pursuant to resoiution of its
ctors, &t the Annual Meeting of Stockholders of
ion, held on April 25, 1980, the necessary number

reguired by statute were voted in faver of the

That said amendment weas duly adopted in accordance

isions of Section 2U2 of the Generzl Corporation

-

gte of Delawere. -

)

That the cap 1té1 of saigd Corporétion will not be

or by réason of seid amendment.

SS WHEREOF, said BROWN & SHARPE NANUFACTURLNG COWPF}
$ corporate seal to.be hereunto affixed and this

o be signed by Richard J. bunqan, its Vice President,
-Sauerbrey; its Secretgry;'this 25th day of April, 1¢80.

'BROWN & SKARPE MANUFACTURING COMPANY

By - —
i Vice President
Sec“e
—o_ .
: 117132




DELAWARE
& )

Office of SECRETARY OF STATE

[, Michael Harkins, Secretary of State of the State of Delaware,
do hereby certify that the attached is a true and correct copy of

Certificate of Amendment _ ' _

filed in this office on _apri1 27 14979

{ Michael Harkins. Seeretary of State

BY: 7/’/’ mO‘?fM

December 12, 1986

DATE:

Form 130 oL




CERTIFICATE QF AMENDMENT
CERTIFICATE OF _INCORPORATION

BROWN & SHARPE MANUFACTURING COMPANY, .a corporation organ-
ized and existing under and .by virtue of .the General Corporation
Law of the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That a meeting of the Board of Directors of
BRO'.-JN'& SHARPE MANUFACTURING .COMPANY on February 23, 1979, reso-
lutions were duly adopted setting forth _a proposed amendment to
the Certificate of Incorporation.of said Corporation, declaring
said amendment to be advisable.aﬁd.calling a meeting of the stock-
holders of said Corporation .for consideration thereof. The reso-
lution setting forth the proposed.amendment 1s as follows:

RESOLVED; ‘That Article Fourth of the Certificate of Incorp-
oration of this Corporaqion,be_ameﬁded by .striking the phrase
""shares of the class of Common.Stock,.$10.par value per share"
and substituting therefore .the phrase ‘''shares of the class of Com-
mon Stock, $1 par value per.ghare'. '

As so amended, the first .paragraph of Article Fourth of the

Certificate of Incorporation .of this Cofporation shall read as

follows:

[T,
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"FOURTH: The total number of shares of all
clésses of stock which this corporation shall have
authority to issue is 5,550,000 shares, of which
1,000,000 shares shall be .shares of .the class of
Preferred Stock without par .value.(hereinafter
called "Preferred Stock“),.and.of.which.4,500,000
shares shall be shares of .the.class .of Common
Stock, $1 par value per share (hereinafter called

"Common Stock!).'

No change 1is made in anywbther.paragraph of saild Article
Fourth.

SECOND: That thereafter, pursuant to resolution of its
Board of Directors, at the Annual Meeting of Stockholders of
sai& Corporation, held on April 27, 1979, the necessary num-
ber of shares as requiréd.by_statﬁte were voted in favor of

the amendment.

[
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THIRD: That said amendment & s duly adopted in accordance
with the nrov1510ﬂs of' Section 242 of the General Corporation '
Law of the Stape of Delaware.
FOURTH: That the capital of said Corporation will not be

reduced under or by reason of said amendment .

IN WITHNESS WHER nzZ0F, said BROMN & SHAPPE MANUFACTURING
COMPANY has caused its corporate scal to be hereunto affixed
and this Certificate to be signﬁd bj Rlchard J. Duncan, its
Vice President, and Alfred C; Sauerbrey, its Secretary;Athis
27th day of 4pril, 1979.

BROYN & SHARPE MANUFACTURING COMPANY

Vice President

ATT ~é~z By A?%/Lﬂf : ;%ii

IO

Secretary g
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D
o)



®ffice of Becretary of State

I, MICHAEL HARKINS, Secretary of State of the State of Delaware,
do hereby certify that the attached includes all of the provisions

of the Certificate of Incorporation as amended and in effect on

April 26, 1979.

94l

Michael Hsrkins‘ Se/crcl'ary of State

AUTHENTICATION: 1 ’?”/(/vamg)@g
DATE: 12/12/1986
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B N X T U COMPOSITE - R - -' E
S e ...+ CERTIFICATE OF INCORPORATION :
Y ¢) G -~ .
‘BROVWN & SHARPE MANUFACTURING COMPANY

“ t PIRST: The name of this corporation is Brown & Sharpe Manufacturing Company.

SECOND: Its registered office in the State of Delaware is located at 100 West Tenth Street,
in the City of Wilmington, County of New Castle. The name and address of its registered agent is
The Corporation Trust Company, 100 West Tenth Street, Wilmington, Delaware.

THIRD: The nature of the business or purposcs to be conducted or promoted by this corpora-

‘tion are to acquire by merger, consolidation or otherwise all or any part of the business, property,

rights, privileges, powers, franchises and other assets of Brown & Sharpe Manufacturing Company,
a Rhode Island corporation, and in connection therewith to assunie any or all of the debts, liabilities,
duties and obligations of said other corporation, to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of Delaware and, without limiting
in 2ny way the gencrality of the foregoing clause, to engage in any lawful act or activity for.which
corporations may hereafter be organized under the General Corporation Law of Delaware.

FOURTH: The total number of shares of all classes of stock which this corporation shall have
authority to issue is 5,530,000 shures, of which 1,000,000 shares shall be shares of the class of
Preferred Stock without par value (hereinafter called “Preferred Stock”), and of which 4,500,000
shzres shall be shares of the class of Common Stock, $10 par value per share (hereinafter called
“Common Stock”). - :

The designations and the powers, including full or limited or no voting powers, and prefercnces
and rights, including“any relative, participating, optional or other special rights, and the qualifica-
tions, limitations or restrictions thercof, of each class of stock shall be governed by the following
provisions: ‘ . . '

1. The board of directors is expressly authorized at any time, and from time to time, to

-~ provide for the issuance of shares of the class of Preferred Stock in one or more series, with such

voting powers, full or limited, or without voting powers (except as otherwise required by
ARTICLE EIGHTH) and with such designations, preferences and relative, participating,
optional or other special rights, and qualifications, limitations or restrictions thereof, as shall be

_stated and expressed in the-vote or votes providing for the issue thercof adopted by the board
of directors, and as are not stated and ‘expressed in the Certificate of Incorporation of this
corporation, including (but without limiting the generality thereof) the following:

() The number of shares to constitute each such series, and the designation of each
such series; : : :

R (b) The dividend rate of each such series, the conditions and dates upon which such
dividends shall be payable, the relation (including preferences, if any) which such dividends
shall bear to the dividends payable on any other class or classes or on any other seriecs
of any class or classes of stocl, and whether such dividends shall be cumulative or
non-cumulative; : )

(c) Whether. the shares of each such series shall be subject to redemption by this
corporation and, if made subject to such redemption, the times, prices and other terms and
conditions of such redemption;

(d) The terms and amount of any sinking fund provided for the purchase or redenip-
tion of the shares of each such serics; :

(e) Whether or not the shares of each such series shall be convertible into or exchange-
gble for shares of any other class or clusses or of any other scrics of any class or elasscs of

1 4O
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" stock of -this corporation, and if provision be made for conversion or exchange, the times,
prices, rates of C\Lh&ll"c adjusticents, aml other terms and condmon:. of such conversion or
exchange; . . ] . v

(f} The ettcnt if any, to \\Iuch the holders of the shares of each such serics shall be
entitled to vote with respect to the election of dircctors or otherwise;
(g) The restrictions, if nny, on thc issue or reissue or sale of an) additional megrrgd
_Stock; ) .

(k) The rights of the holdcrs of the shares of cach such series (including plcfc:cncc:,,

if any, over the rights of holders of any other class or classes or any other scries of any

class or classes) upon thc dissolution of, or upon the distribution of assets of, this corpora-
tion; . . o ..

. but all series of Prefcrrcd Stock at any time outstandmw shall constltute but one cIﬂss of
capital stock. . : N : , _

2 E<ccpt 2s otherwise rcquxrcd by ARTICLE EIGHTH or as may be othenwisc reqmred
by law and except for such voting powers, if any, with respcct to the election of directors or
other matters as may be stated in the votes of the board of directors creating any serics of
Preferred Stock, the holders of any such series shall have no voting power whatsoever. Any
amendment to this Certificate of Incorporation which shall inerease or decrease the authorized
stock of any class or classes may be adopted by the favorable vote or consent of the holders of 2
majority of the ouistanding shares of the stock of this corporation entitled to vote in respect
thereof. ’

3. Subject to the powers, preferences, rights, qualifications, limitations and restrictions
with respect to each class, including any scries thercof (including without limitation the class
of Preferred Stock, and any scries thercof), of stock of this corporation having any preference
or priority over the Comion Stock, the holders of the Common Stock shall have and possess
all powers and rights pertaining to the stock of this corporation. All righis to vote, ircluding
without limitation rights to vote in respect of the clection of dircctors, except when otherwise

. providcd in accordance with this ARTICLE FOURTH or ARTICLE EIGHTH or when other-
wise provided by law, shall be vested solely in thc Common Stock and each share of Common
Stock shall be entitled to one vote. - : :

 FIFTH: Lxcept as otherwise prov ldcd in this Ccrtﬁcate of- Incorpomtmn the board of directors
may, without the assent of or other action by the stockholders, from time to time authorize the issue
and sale of shares of any class of stock of this corporation now or hercafter authorized, for such
consideration as may be fixed from time to time by the board of directors and upon such terms as
to payment or other matters as the board may from time to time determine, and shares of authorized
stock so issued or sold for which the consideration so fixed has been paid or delivered shall be fully
paid stock and shall not be liable to any further call or assessment thercon.

No stockholder shall have any pre-emptive right to subscribe to or purchase any sharcs or any
additional issucs of any class of stock now or hereafter authorized or any othcr sccuntlcs which may
at any time be issued or sold by this corporation.

SIXTH: The name and mailing address of the Incorporator is as follows:

Name Mailinz Address
Howard K. Fuguet . ' e¢/o Ropes & Gray

- 225 Franklin Strect
Boston, M’\ssachusctts 0"’110

SEVENTH: The folfomn" provisions inscrted for the mam"cmcnt of the business and for the
conduct of the affzirs of this corporation ave in {urtherance and not in limitztion of any power,
privilege or purpose from time to time conferred o0a or permitted to be taken by, the directors by law,
this Certificate of Tneorporation or the by-laws of this corporation:

(2) Except as otherwise provided in the by-laws, the by-laws of this corporation may be
made, altered, amended or repealed by the board of directors ot by two-thirds of the holders
' 2

Am
SN
9

Tc

-
)



e s m .

.

- of'capitnl stock entitled to vote in respect thereof and any by-law, whether made, altcrcd,
amended or repealed by the stockholders or directors, may be repealed, amended, further

“. amended or reinstated by cither the stockholders or by the dircetors.

. {b) The board of dircctors shall have poxx:cr to ﬁ_\j from time .to tine the compensation of
.7, .-its members. . S e e Lo

T

) (c) To the extent permitted by luw, the board of directors may make regulations in resard
. to stockholder examination of the property, books, accounts or other writings of this corporation.

. (d) Election of dircctors shall not be by written ballot unless the byllaws otherwise
expressly require. - CL . :

. EIGHTH: (a) No merger or consolidation of this corporation with any other corporation or

" other entity shall be effceted, and (b) no sale, lease or exchange of all or substantially all of this

corporation’s property and. assets (except pursuant to a mortgage, pledge, security interest or the

" like) to any other person, firm or corporation or other entity shall be made, and (¢) no issue or
_sale. of shares of any class of capital stock or other voting sccurities of this corporation (whether

authorized and unissued or treasury shares) to acquire (directly or indirectly, through stock owner-
ship or otherwise) any asscts or properties (cxcept assets or properties having an aggregate fair
market value of less than $5,000,000) of any other person, firm or corporation or other entity shall
be made, in the event that, with respect to any of suid corporate actions described in clauses (a), (b)
end (c) of this ARTICLE EIGHTH, any or all of said other person, firm or corporation or cther
entity, and its or their afiiliatcs, dircetly or indireetly, owns of record or bencficially more than 105%

“of any outstanding class of stoclk of this corporation entitled to vote in respect of elections of

directors as of the record date used to determine the stockholders of this corporation entitled by law
or by this Certificate of Incorporation to vote or consent with respect thereto, unless such corporate
action shall in each case receive, in addition to the favorable vote or consent of the holders of shares

- of stock of this corporation otherwise required by law (if any such vote or consent is so otherwise

required), the favorable vote or consent of the holders of not less than 8096 of (i) the total number
of outstanding shares of stock of this corporation so otherwise by law entitled to vote or consent
with respect thereto, or (ii) in the event that no such vote or consent of stockholders is so otherwise
required by law, the total number of outstanding shares of stock of this corporation entitled to. vote
in the election of dircctors. : ' :

For purposes of this ARTICLE EIGHTH “afiiliates” of said other person, firm or corporation
or other entity shall mean “any person, firm or corporation or other entity which controls, is controlled
by or is under common control with, directly or indirectly, said other person, firm or corporation or
other entity”, and “beneficially” means “shares held for the benefit of such person, firm or corporation
or other entity, including shares in the name of another from swhich such person, firm or corporation

‘or other entity obtains henefits substantizlly equivalent to those of ownership by recason of ovnership,

control or by reason of any contract, relationship or other arrangement.”

The board of directors of this corporation shall have the power and dui_\'.to determine for the
purposes of this ARTICLE ETIGIITH, on the basis of information known to this corporation, whether
said other person, firm .or corporation or other entity, and its or their affiliates, directly or indirectlyv
owns of record or beneficially more than 1065 of any outstanding class of stoclt of the corporation
entitled to vote in respect of the clection of dircctors and whether a person, firm or corporation or -
other entity -is an affiliate of another and whether the assets or propertics being acquired have an
aggregate fair market valuc of less than $5,000,000. Any such determination shall be conclusive and
bindiag for u!! purposes of said ARTICLE EIGHTH. : o .

No amendment to the Certificate of Incorporation of this corporation shall amend, alter, change
or repcal any of the provisions of this ARTICLT EIGHTEH uwaless the Amendnient eficcting

3 . )
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such esmendment, alteration, change or repeal shall reccive the favorable vote or consent of not

" less than $0S5 of the total number of the outstanding shares of stock of this corporation catitled
" by law to vote in respect thercof (or of each class of stock when such vote is quumd to be taken

The provisions of this ARTICLE EIGHTH shall not be apphcablc to the merger or consolida.
tion of Brown & Sharpe Manufacturing Company, a corporation organized in 156S and existing under
the laws of the State of Rhode Island, with and into this corporation. . .

by clesses).

- NINTH: Whenever the vote of stockholders of this corporation at a meeting thereof is required
or permitted to be taken for or in connection with any corporate action by any provision of the
Geaeral Cocporation Law of Delaware as then in effect, the mecting and vote of stockholders may be

- dispensed with and such action may be taken (1) with the written consent of holders of stock entitled

to vote by law or by this Certificate of Incorporation on such action having not less than the greater
of (i) the minimum percentage of the total vote required by statute as then in effect for the proposed
corporate action or (ii) such greater percentage as-is required by this Certificate of Incorporation for
the proposed corporate action, or (2) where no minimum percentage is required by the General
Corporation Law of Delaware as then in effect for the proposed action, upon the written consent of
pot less than the greater of (i) 2 majority or (ii) such greater percentage as is required by this
Certificate of Incorporation of the stock issued and outstanding and entitled to vote on such action;
provided that prompt notice be given to all stockholders of the taking of corporate action without 2
meeting and by less than unanimous writien consent.

TENTH: This corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by law,
and all rights conferrcd upon stockholders, directors and officers are granted subject to this reservation.

I, TR Ulb: ?STC LD, being the incorporator nereinvefore
naned for the purpose of forming a corporation pursuant to the
General Corpcration Zaw of the State of Delaware, do maue tris
Certificate, hLereby declaring ard CDrti-yLﬂ" that tre facts
herein stated 2re true, and accopdlng1v tave iereuqbo set ny
hand this 22nd day of CVOlbO;, 1C£E. ) .

Howard . Tusuet
lowara . Fuguet
Tl CCLGING ALTEH CFF HASSACHUZITTS -
Suffollk, ss. ‘ : Boston, ‘‘assacliusetts

. Hovember 22, 1C€3

. v~

Then 3ersonallf annear od oward .
the foregoing Cert ;Jcatﬁ of :ncocnorat
sonally to be svc., and acknowledred sa
the act and deed of tie signer and that
stated are true. o

3 , “he party to
n, “nown o me ner-

pos i ']
o

"

o4

(D

el

- Civen under sy hand and szal the day and vear aforesaid.
_ o . Roger ' . Twvans
TARY PUSLIC ‘ lotary ?ubl'c
ry comniission exn. llay 15,




MARGUERITE M. COLE .
NOTARYPUBLIC .
PAWTUCKET, R.I. - - -

———————
-

i_fQMAﬁGUﬁRiTécﬁ. bbL§§,.:;';E;J}In'the town of North Kingstown on
T U NOTARY PUBLIC -~ ;- -

... PAWTUGKET, R.T. : %
B O C e N oL S
R _i’ki%fﬁ%>fnu*.vﬁ:273 (e e

] {?Notéry Public

e e N - o . . : . - e . ..’

‘State of Rhode Island . I VTR
QLCounty of Washinzton J";'ng;}f*'.;' L i; .
. . On this 7" déy of DecemﬁerA; 1968, before ge, a

"~ Notary Public in and for the County and State aforesaid
appeared ; .ty -l B to me personally known, wno
acknowledged and made oath that he is the 3zce Presidént

"Brown & Sharpe tanufacturing Comipany, a Rhode Island

: corporation, and that the seal affixed to said Joint
Agreecent of lferger is the corporzte seal of said corfpor-
-atlon, and tnat said instrument was signed and sezled

?

:jﬂf in behslf of szid corporatcion by authority of its board |

. of directors, and that said instrument was the free act
~and deed of sa2id corporation and that the facts therein
. stated are true. . T S I

. this 77 day of Lecermder , 1968,
. ~. Subscribed and sworn to before ae

. Wb - ewsoZ Notary Public

£aa

State of Rhode Island

(L%
)
.

- State of Rhode Island

Y ..

. County of “Washington

On this ™" day of - I=sceuber ; 1968, before te, a
“Notary Public in and For the County and State aforesaid,

. appeared., . ., 7 f72_/v/-,'to me personzlly known, who

PY A4

acknowledged and rmade oath that he is the Fice Presidert of
Brown & Sharpe “Cg. Co., a Delaware corporztion, and
that the seal affixed to said Joint Agreement of Merger
1s the corporate seal of said corporation, and thnat said
instruczent was signad and sealed in behals of said cor-
poration by authcrity of its board of directors, and
.that said instrument wzs tne free act 2-d deed of said
corporation ard that the facts therein stated 2re true.

- S
v, s

In the town of lortn Kingstown on.
. this " day- of lecerter 1958,-

- .- subscribad and sworn to befors ae.

. . . L. S . a1 1 r:j

A 7 ‘- R

Notary Public |
. : : - .. Notary PuSlic :
 State of Rhode Tsland- S -

e . 14
Y : - - B 4 T a AL 14

PO T
PR



R ekl LT R
.

I, HAROLD F. ?EY285.JR., Secretary of Brown & Sharpe

. ¥fg. Co., a corporation organized and existing under the laws

of the State of Delaware, hereby certify, as such secretary

_and under the seal of said corporation, that thne Joint Agree-

ment of ierger to which this certificate is attacked,; after

’

haQﬁng been first duly signed cn benalf of the said corpor-

-
z

ation and having been signed on behalf of Brown & Sharpe Manu-
'facturing Company, a corporation organized and existing under
the laws of the State of Rhode Island, was duly adopted
pursuant to section 228 of Title & of the Delavare Code of
1953, as amended, by the unanimous written consent of thre
stockholder holding 10C shares of the capital stock oé the

corporation being all.of the shares issued and outstanding,

" which Joint Agreement of ilerger was thereby adopted as the

act of the stoctholder " of said Brown & Sharpe Mfg. Co. and thne

duly adopted agreement and act of the s2id corporation.

- WITNLESS my hand and the seal of said Zrown & Sherpe

- ¥fg. Co. on this 15th day of January, 1969.'

BROWN & SHARPE MFG. CO.

INggRPORATED
19 ‘
DEMWARE U.S.A. ,_'-’."{.f‘ “-.-"—-C. o 1{j~: .:}\
Secretary
COOEHEAXZKXSXREIX /

ot
o
ot
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I, HARGLD F. !EYLS, JR., Secretary of Drown & Sharpe
Manufacturing Company, a corporation organized and existing
uhdép the laws of the State of Rhode Islandz hereby certify,
as suck Secretary and under the seal of the said co;poretioq,
that the Joint Agreement of !lerger to which this certificate
is attached; after haviné.been first duly signed on behalf of
the said cerporation and having been signed on behalf of
Brown &.Sharbe g. Co., é corporation of the Stéte of Dela-
ware, was duly submitted to the stockrolders of said Broﬁn'

& Sharpe Hﬁnufacfuring Company at a special meeting * of said
stockholders called and held separately from the meeting of
stockholders of any other corporation after at least 20’deys'
notice by mail_ as provided by section 25i of Title -8 of the

Delaware Code of 1653, as amended ancd by the laws of the S

3

o

fny

o

(o}

o
3
|

of Rhode :island on the 15tk day of Jaqua"y 1¢€<, for

L

pose of considering and tal:inz action upon saicd Joint Agree-
ment of erger, that 2, hhh 423 shares of stock of said
corporation were on said date issued and oubata: ing (1nc1udwng
61,510 shares in the treasury); that the Joint Agreement
of Merger wes a,ﬁroved by the stockholders by an af;lrwatwve
vote reonresenting at least two-thirds of the total number of

g
shares of the outstanding capital stock of said cormoration,
and that thereby the Joint igreement of lerger was at said
meeting dulfiaGOpted as the act of the stockholders of 5aid
Brown { Sharpe anufacturing Poncan/, ard tte duly adopted

agreecent of the szid corporatiocn.



WIT& 1SS my hand and the seal of said Brown é Sharne “anu-

facturing Comoanj on this 15th day of January, 1¢6¢,
BROWN & SHARPE MFG. CO.

INCORPORATED
1868 :

RHODE ISLAND

KGRy

Secretary .

o

: : fle i R 3
» ‘ :
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, certified on said Joint Agreement of

THE ABCVZ JOTHT ACRELHENT OF HRCER, having been executed
on behalf of each corporate party thereto,‘and having been

adopted separately by each corporate party thereto, in accor-

the Ceneral Corporeation Law

dance with the provisions of

of the State of Delawvare and the Business Corporation Law
of the State of Rtode Tsland, and that fact having been
erger by the Secretary

of eacn corporate party thereto, the President or Vice

" President of each corporate party thereto does now hereby exe

cute the said Joint Agreement of erger and the Secretary of

each corporate party therato does now hereby attest the said

-

Joint Agreement of tlerger under the corporate seals of tneir
respective corporafions, by 2uthority of the directors and
stocPholder thereof, as the respective act, deed and
agreement of eacn of said corporations, on this 15th day of
January, 1959,

BROW: & SHARPE IFG. CO.

X ERNEXKEXXEXXX )

BROWN & SHARPE MFG. CO. %C[)
INCORPORATED By \lL)‘ ,/{L,a/_i)7
1968 Pp031pbhﬁ o“—”}qs—ﬂresident'
ATTFST: - '
DELAWARE U.S.A. N g
. o0
oecrebarj - :
S BROW: & "L'RJL HATUFACTURLIC COMPAL
x&&ﬁxxxxxxxxxxxxﬁ \\1
BROWN & SHARPE MFG. CO.- By ;«‘*@rw .,,V
INCORPORATED . : Dféshdinb cr-tice—lresident
1868 ATTLST: L ' E N
RHODx ISLAND EREN
Secretar} v
- 117319
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&hktkya-State.ofAthde Island
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CinsJ 7 - 0nothis 15t day of January , 196%, before e, a

“ " Notary Public in and for the County and State aforesaid,

R A appeared,jfg.¢“@43§¢;£,g, to me personally known, who
EE TR acknowledged and ma2de ocath that he is the Vice President

o LY - Brown & Sharpe Manufacturing Company, a Rhode Island

SR 'z;;:rcorporation, and that the seal affixed to said Joint
wotalsed 0 Aereedent of Merger is the corporate seal of 'said corpor-
:uﬁg'fé‘ﬂg-ation,'and tnat said instrument was signed and sealed

. <7 4in behalf or said corporation by authority of its board .

v

—~..._ .~ State of Rhode I_sland.

So. . .w. of directors, and that said instrument was the free act
=v .., . and deed of said corporation and that the facts therein

..y,: -;  stated are true. . ST S TE LT LT R "nj?if”
.‘1‘.',,MARGUERIT,'E-M;.COLE;}~"- B EETIT

re

. " NOTARY *PUBLIC ---- - :_"%j‘i-In the town of Horth Kingstown on

T PAI‘JT'UCKET',. .R"-'I-.' ‘- S “this 15tr day of Ja.r:ua-ry N 196, 3

o ©. Subscribed and sworn to before ae

‘I‘Y‘.Publ:‘i_c _ e

y o=

.

{ﬂNofépy Public'.:

B,
v

MARGUERITE M. COLE . In the town of MNorth Kingstown on”
NOTARY PUBLIC . . . . 7o this 1%tn day of jaruany y 196%,.
_PAWTUCKET, R.I. ’ - subscriQed and sworn to before ze.

-— - -

. ) © e, . L. oA e et . - .
.-Notary Public AT RN LGRS 11
./ Notary Public

4

:.._. . County of Washington - o %;€~;3.¢53?fF}f‘ffZ;y-a*{j;“\ R

-3
e
ek
&L

7. .. State of Rhode Island AT _ . ‘
. - State of Rhode Island 7 3 _—
. County of wasnington RS :
. On this 17tn day of “Enuary .y 1962, before Te,
“Notary Pudslic in and for tpe County and State aloresaid,
-_appeared . ., 7 Sl to me versonzlly known. who ‘ o
acknowledsed and made oain that he is the Tice Presicdent
Brown & Snarpe g, Co., a Delaware corporation, and
that the seal arfixed +o said Joint Agresment of Merger
1s the corporate seal ofAsaid‘corporation, and that saigd
instruzent was signed ard sealed in benalp of sa2id cor-
.. poration by autnerity of its board of directors, and.
. ' that'said instrument wag the free act and deed of saig ;
Corporation and that tpe facts therein stated are trus..
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